REPORT from

Date:

To:

From:

OFFICE OF THE CITY ADMINISTRATIVE OFFICER

September 14, 2018 CAO File No, 0220-00540-1289
Council File No. 12-0049-S21
Council District: 8

The Mayor
The Council

Richard H. Llewellyn, Jr., City Administrative Officer

Reference: Housing and Community Investment De ment transmittal dated August 6, 2018;

Received by the City Administrative Officer on August 9, 2018; Additional information
received through September 4, 2018

Subject: SALE OF CITY-OWNED PROPERTY LOCATED AT 9513 SOUTH SPRING

STREET

RECOMMENDATIONS

That the City Council, subject to the approval of the Mayor:

1

Adopt Recommendations | and Il of the Housing and Community Investment Department
(HCID) transmittal dated August 6, 2018 relative to the sale of the property located at 9513
South Spring Street (Property);

Adopt Recommendation Il of the HCID transmittal dated August 6, 2018 subject to the
review and approval of the City Attorney and the Office of the City Administrative Officer
Risk Manager;

Adopt the sale ordinance attached to the City Attorney report dated September 13, 2018
relative to the sale of the Property, without notice of sale or advertisement of bids, to Habitat
for Humanity of Greater Los Angeles (Habitat) for the sale price of $159,000;

Instruct HCID with the assistance of the City Attorney to prepare the purchase and sale
agreement based on the terms specified in the ordinance for the sale of the Property, subject
to the conditions and criteria stated in the Term Sheet Agreement (Attachment 1), the City
Acquisition Loan Agreement (Attachment 2), and the City Grant and Covenant agreements
attached to the HCID transmittal dated August 6, 2018; and,

Determine that the Property is best suited for the development of a single-family
homeownership unit affordable to low and moderate income homebuyers; and,
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6. Authorize the General Manager, HCID, or designee, to prepare Controller instructions and
make any necessary technical adjustments consistent with the Mayor and Council action in
this matter, subject to the approval of the City Administrative Officer, and request the
Controller to implement these instructions.

SUMMARY

The Housing and Community Investment Department (HCID) requests authority to sell the City
owned property located at 9513 South Spring Street (Property) at the fair reuse value to Habitat for
Humanity (Habitat) to facilitate the development of an affordable homeownership property. The
Property was transferred to HCID as a housing asset from the former Community Redevelopment
Agency of Los Angeles. Habitat was selected to develop the Property as a result of a competitive
selection process conducted by HCID in 2017 (C.F. 12-0049-S10 and 12-0049-S11). If the
recommendations of this report are approved, HCID would sell the property to Habitat for the fair
reuse value of $159,000. This amount is consistent with Section 7.27.3 of the Los Angeles
Administrative Code which allows for the private sale of property below fair market value to facilitate
the development of affordable housing in the City.

The proposed loan agreement (Attachment 2) includes a $48,000 grant representing the difference
between the fair market value and the fair reuse value, which will only be paid if Habitat breaches
the loan agreement. The HCID also requests authority for Habitat to access the property prior to
the conveyance ofthe property to conduct site work in advance of volunteer efforts related to World
Habitat Day. The request for early access to the Property prior to conveyance will require further
review by the City Attorney and this Office’s Risk Manager to ensure Habitat has adequate
insurance coverage and to resolve other legal issues which may preclude early access to the
Property. Additional details on the Property and the proposed sale can be found in the HCID
transmittals dated August 6, 2018 and August 20, 2018 (C.F. 12-0049-S21) and the City Attorney
report attached to this report. This Office concurs with Recommendations | through Il of the HCID
transmittal dated August 6, 2018. Recommendations 2 through 5 of this report are included to
reflect updated legal agreements, request approval of the sale ordinance, and additional authorities
to effectuate the proposed sale of the Property.

FISCAL IMPACT STATEMENT

The sale of City-owned property located at 9513 South Spring Street, Wilmington, 90744 for the
fair reuse value of $159,000 will not have an impact on the General Fund.



CAO File No. PAGE

0220-00540-1289 3

FINDINGS
1. Public Interest

In accordance with LAAC Division 7, Chapter 1, Article 4 Section 7.27, the Council may determine
that the sale of City-owned property is in the public interest or necessity. In this event, the Council
may, by ordinance with a two-thirds vote, authorize the sale of City-owned property, without notice
of sale or advertisement for bids, upon review and recommendation by the City Administrative
Officer. The sale of the property is in the best interest of the City because it will eliminate costly
maintenance of the City parcel and provide for the development of affordable housing.

2. Terms of Sale
The following are the terms of sale as described in the Ordinance:
» The sale price is $159,000, which is the agreed upon price between the City and the Buyer;

* The Property will be sold in "As Is" condition and without any warranty as to fitness for use, fitness
for a particular use, or condition of the Property, and that the City has no obligation to correct any
condition of the Property, whether known before or after the date of the sale;

» Subject to covenants, conditions, restrictions, encroachments, reservations, easements, rights,
and rights-of-way of record or which are apparent from a visual inspection of the real property and
excepting and reserving to the City any interest in the fee to the adjacent streets which would
otherwise pass with the conveyance.

3. Property Description / Legal Description

The Property is located at 9513 South Spring Street, Los Angeles, CA 90003, with APN 6053-006-
904. The Property is zoned RD1.5-1 and lies within Council District 8 and within the Southeast Los
Angeles Community Plan. The legal description is included as Exhibit A to the City Acquisition Loan
Agreement included as Attachment 2 to this report.

Attachments:
1. Term Sheet Agreement
2. City Acquisition Loan Agreement

RHL:NSC:02190028C



Attachment 1: Term Sheet Agreement

9513 S. Spring Street
Acquisition Loan Agreement
Key Terms and Conditions

1. Parties to the Agreement:
The City Acquisition Loan Agreement (““Acquisition Loan") for the 9513 S. Spring Street project shall
be entered by and between the City of Los Angeles, a municipal corporation (“City”), and Habitat for
Humanity of Greater Los Angeles (xDeveloper™).

2. City Site Description:
The following parcel of land is currently owned by the City:

Parcel Legal
Aihheess APN Size (Sf)  Description
City Site 9513 S. Spring Street 6053-006-904 5,010 Attachment A

Los Angeles, CA. 90003

3. City Site History:
The City Site (“Site”) was acquired in 1994 by the former Community Redevelopment Agency ofthe
City of Los Angeles (CRA/LA), as a part of a larger purchase of land formerly occupied by the
Broadway Hospital and parking area with Bunker Hill Housing Funds. The Site is located in Council
District 8, and in the Broadway Manchester Recovery Redevelopment Project Area. On May 24,2013,
the Site was transferred to HCIDLA, the Redevelopment Successor Agency. The Site is currently
vacant.

4. Development Plan Summary:

The Development Plan shall be implemented and completed as described below; subject to receipt by

the Developer of approval by the City of all discretionary land use applications; and the receipt by

Developer ofthe necessary enforceable financing commitments:

a. Project Summary: The Spring Street Project will be developed as a for-sale property with one (1)
three-bedroom single family home (SFH) and one (1) junior accessory dwelling unit (Junior ADU).
In accordance with Government Code Section 65852.22, the three-bedroom SFH and the Junior
ADU will be treated as one four-bedroom SFH.

b. A 6 foot wooden fence will surround the property. The SFH will include a two-car garage. The
Junior ADU will not have a parking space.

c. Project Site Size: 5,010 Square Feet
Gross Building Area: 2,100 sqg. ft (1,149 sq. ft SFH living area, 457 sq. ft garage, and 494 sq. ft

Junior ADU)
e. Unit Mix: 1 SFH with three-bedroom/two foil bath and 1 Junior ADU with one-bedroom/one full
bath

f. Parking: 2 spaces

g. Target Population: Household earning no more than 110% of HCD’s Area Median Income.

h.  Amenities: Both SFH and Junior ADU will include air conditioning unit, an oven, refrigerator,
microwave, private backyard, and drought tolerant plants with smart irrigation. Renewable building
materials and imperious concrete will be used when applicable. SFH will be Solar Power Ready.
Garage will be EV plug in ready with 220 Volt Outlet installation.

5. Purchase and Sale of the City Site:
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10.

11.

12.

13.

The City agrees to sell and convey to Developer and the Developer agrees to purchase and accept from
the City, the fee interest in the City Site in accordance with the Acquistion Loan Agreement, and the
Grant Deed.

Purchase Price for City Site;

The City agrees to convey the City Site to Developer and the Developer agrees to purchase the City
Site for the Fair Reuse Value ofthe City Site base on the fair reuse analysis conducted by an HCIDLA
(“Purchase Price”). The City agrees to convey the difference between the fair market value and fair
reuse value as a land grant.

Developer Pro Forma:
Attached (“Attachment B”) is the current Developer Pro Forma for the Project.

Project Site Plan:
Attached (“Attachment C”) is the current Elevation and Site Plan for the Project.

Deferred Developer Feeg;
The total deferred developer fee is estimated at $18,910. Developer will collect Developer Fee upon
sale ofthe property to a homebuyer.

Social Services to be Provided at Project:
No social services will be provided.

City Loan Terms
The City agrees to convey its acquisition loan (“City Acquisition Loan”) to the Developer with the
following terms:
a. The City Acquisition Loan Amount will be equal to the Purchase Price ofthe City Site.
b. The City Acquisition Loan will have a 0.0% simple interest rate applied.
c. The City Acquisition Loan will include a City Land Regulatory Agreement (see Section 14).
d. Once the unit is sold to a qualified homebuyer (“Eligible Purchaser”) the Acquisition Loan will be
reconveyed into a second mortgage to be executed between the City and the Eligible Purchaser.
The proceeds of the second mortgage will be used to repay the Acquisition Loan.
f. The second mortgage terms include, but are not limited to:
i Deferred payment
ii. 0% interest
in. 30 years term
1v. The principal balance ofthe second mortgage, plus a shared appreciation component, will
be due and payable upon the first resale of the property following the end of the 30-year
covenant period.

o®

Subordination:
The following summarizes the agreed upon subordination assumption for the City’s loans:

Description Subordination
City Acquistion Loan Subordinated to Senior Mortgage Loan
City Second Mortgage Loan Subordinated to Senior Mortgage Loan

Affordability Restrictions:
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Units' income and affordability requirements will be restricted by the following 30-year, from re-
conveyance of City Acquisition Loan to a Homebuyer’s second mortgage, regulatory agreements as
follows:

a. City Land Regulatory Agreement (per California Health & Safety Code):

Income Restriction Low to Moderate Income HCD 8§50079.5, 850093
Affordable Sales Price 35% x 110% AMI - 5 person household 850052.5
Unit Characteristics 1 — 3 Bedroom SFH +1 Junior ADU 1 — 4 Bedroom Unit

b. The affordability restrictions will end at the end ofthe 30-year covenant period. Bach resale during
this period must be made to a Low to Moderate Income household under the affordable sales price
calculation defined in California Health and Safety Code Section 50052.5 using 110% ofthe HCD
median income in the calculations.

14, Developer Financing Plan;
The following summarizes the Developer’s Financing Plan for the Project:

Sources Amount

Habitat for Humanity Equity $150,000
Construction Financing (Bank) $188,561
HCIDLA Acquisition Loan (Land Loan) $159,000
Deferred Developer Fee $18,910
Total $516,471

a. HCIDLA will grant $48,000 for the difference between the Fair Reuse Value and the Fair Market
Value.

15. Buyer Financing Plan:
The following summarizes the Buyer’s Financing Plan for the Project:

Sources Amount

First Position Mortgage* $293,500
Homebuyer Funds (At least 1% of Sales Price) $5,250
WISH Funding (FHLBSF) $15,000
Habitat for Humanity Funding $67,250
City of Los Angeles Acquistion Loan $159,000
Total $540,000

*1fthe Eligible Purchaser’s mortgage is less than the indicated First Position Mortgage amount,
Habitat for Humanity will fill the financial gap with their soft loan.

16. Milestones:
The Developer agrees to proceed with the Project’s development according to following dates:

Action Date

Preliminary architectural review March 2018
(completed)
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Complete working drawings

City Acquistion Loan Execution
City Land Conveyance

Obtain building permits

Begin construction

Obtain Notice of Completion
Sell Unit

[Signatures on the next page]
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(completed)
September 2018

September 2018
September 2018
September 2018
March 2019
May 2019



17.  Agreement of Key Terms and Conditions:

This agreement of key terms and conditions is not a contract nor is it aguarantee ofa funding
commitment by the City. It is a worksheet that will be utilized to prepare the Acquisition Loan
Agreement and associated City contractual documents.

HCIDLA
City of Los Angeles Housing and Community Investment Department

By: Date:
Sean L, Spear
Assistant General Manager

DEVELOPER
Habitat for Humanity of Greater Los Angeles

i <2-
By: Date: 1

Erin Rank
President & CEO

Attachment A City Parcel Legal Description
Attachment B Developer Pro Forma
Attachment C Site Plan
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Attachment A ~ Legal Description

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS ANGELES, STATE
OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

LOT J OF TRACT NO, 4055, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 39, PAGE 90 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT ALL OIL, GAS, AND OTHER HYDROCARBON SUBSTANCES IN AND UNDERALL OF THE
ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT ANY RIGHT TO PENETRATE, USE OR DISTURB
SAID PROPERTY WITHIN 500 FEET OF THE SURFACE THEREOF, AS EXCEPTED AND RESERVED IN
DEED RECORDED NOVEMBER 6, 1992 AS INSTRUMENT NO. 92-2047803.
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SPRING STREET

CONSTRUCTION SOURCES AND USES

SOURCES OF FUNDS
Developer Equity

Developer Const. Financing

Deferred Developer Fee

HCIDLA Acquisition Loan ( Land)

HCIDLA Grant

TOTAL FUNDS

USES OF FUNDS
PREDEVELOPMENT

Phase | Env Assessment
Survey

Arch, Structural, Landscape
Design

TOTAL PREDEVELEOPMENT

Land Acquisition

CONSTRUCTION

Single Family Home
Construction Team Labor
Construction Admin.
Carport

Accessories

Bathroom Finishes
Carpentry
Doors+Windows

Driveway, Curb and Sidewalk
Drywall
Electric Temp

AMOUNT INT RATE
$ 150,000.00 0
$ 188,561.00 6
$ 18,910.00
$ 159,000.00 0
$ 48,000.00 0
$ 564,471.00
QTY AMT PER
13 2,000.00
18 2,500.00
1$ 14,561.00
$  19,061.00
1$ 207,000.00
QTY AMT PER
1¢$ 60,000.00
18 5,000.00
1$ 35000.00
18 1,500.00
18 1.500.00
1$ 30,900.00
18 4.950.00
1¢ 22500.00
18 7,900.00
18 900.00

TERM (Mo.)
0
6
excludes const,
financing interest
& contingency
AMOUNT
$ 2,000.00
$ 2,500.00
$ 14,561.00
S 19,061.00
$ 207,000.00
AMOUNT
$ 60,000.00
$ 5,000.00
$ 35,000.00
$ 1,500.00
$ 1.500.00
$ 30,900.00
$ 4.950.00
$ 22,500.00
$ 7,900.00
$ 900.00



Electrical
Fencing Temp
Fencing Perimeter
Fire Supression
Flooring Polish
Foundation
Grading

HVAC
Kitchens+Bath
Landscape
Meter Electric
Plumbing

PV System
Roofing

Siding
Skylights

Steel

Stormwater Mitigation System

SFH Construction Subtotal
ADU

Carport

Accessories

Bathroom Finishes
Carpentry
Doors+Windows

Driveway, Curb and Sidewalk
Drywall

Electric Temp
Electrical

Fencing Temp
Fencing Perimeter
Fire Supression
Flooring Polish
Foundation
Grading

HVAC
Kitchens+Bath
Landscape

Meter Electric
Plumbing

PV System

Roofing

N e
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6.050.00

900.00
3.950.00
4.500.00

14,500.00
3.500.00
4.500.00
4.950.00
4.500.00

11,200.00

12,000.00
8,800.00

2,500.00
252,000.00

500.00
750.00
12,250.00
2,000.00

1.250.00
2.750.00

2,000.00

2,000.00
2,500.00

6,000.00

500.00
2,000.00
2,000.00
2,000.00

3,000.00

2,500.00
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6.050.00

900.00
3.950.00
4.500.00

14,500.00
3.500.00
4.500.00
4.950.00
4.500.00

11.200.00

12,000.00
8,800.00

2,500.00
252,000.00

500.00
750.00
12,250.00
2,000.00

1.250.00
2.750.00

2,000.00

2,000.00
2,500.00

6,000.00

500.00
2,000.00
2,000.00
2,000.00

3,000.00

2,500.00



Siding
Skylights
Steel

Stormwater Mitigation System
ADU Construction Subtotal

CONSTRUCTION TOTAL

FEES QTY

Land Disposition Closing Costs
Fees-Plan Check/Inspection
Fees-Quimby

Fees-School Dist
Insurance-Builders Risk
Interest on Const Loan
Deferred Developer Fee_
TOTAL FEES

TOTAL DEVELOPMENT COSTS

excluding Const Loan Interest

TOTAL DEVELOPMENT COSTS

with Const. Loan Interest

Contingency

Construction Contingency
TOTAL DEVELOPMENT COSTS
WITH CONTNGENCY

DONATIONS
Appliances - SFH
Appliances - ADU
Insulation - SFH
Insulation - ADU
Volunteer Labor

Total Donations

PROFIT

= =
@ H BB P P

— =

el e
©8H P P P L P

$  2000.00 s
$ $
$ $
$ 1,500.00 $
$ 47,500.00 $

$ 299,500.00 $

AMT PER AMOUNT

9,000.00

$
$
$
6,000.00 $
5,000.00 $
$8,357.14 $
$18,910.00 $
$ 4726714 $

$ 564,471.00 $

$ 572,828.14 §$

$ 1,992.00 $
$ 17,287.00 $

$ 592,107.14 $

2,000.00
2,000.00
1,000.00
500.00
20,000.00
25,500.00

R < e I - A

2,000.00

1,500.00
47,500.00

299,500.00

9,000.00

6,000.00
5,000.00
8,357.14
18,910.00
47,267.14

564,471.00

572,828.14

1,992.00
17,287.00

592,107.14

2,000.00
2,000.00
1,000.00
500.00
20,000.00
25,500.00



Sales Revenues $ 525,000.00
Commissions+Closing Costsl $

Total Sales Net Revenues $ 525,000.00
Total Construction Costs $ 365,828.14
Total Profit $ 159,171.86
Notes

developer will cover
commissions and closing costs.
No estimate given



SPRING STREET

SALE SOURCES AND USES

USES OF FUNDS

Sale Price

Buyer's Estimated Closing Costs

Seller Credit {List as Negative)

TOTAL COSTS

SOURCES OF FUNDS

Homebuyer Funds (At least 1%
of Sales Price)

First Mortgage

City of LA Acquisition Loan
Other funding Source (Specify):
HFH

Other funding Source (Specify):
WISH

Other funding Source (Specify):
TOTAL FUNDS

Shortfall/(Su rplus)

AMOUNT

525,000

15,000

540,000

AMOUNT LIEN POSITION

$5,250 Cash

$292,700 1st

$159,000 2nd

$68,050 3rd

$15,000 4th

$540,000
$0

TERMS

TBD-4.5%630 Yr
Fixed

City Terms
0%- Due upon

Resale/Refi

0% - Forgivable after

5yrs

Notes

Per Family Selected

City Terms

WISH funds to be used toward

closing costs
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Attachment 2: City Acquisition Loan Agreement

CITY LOAN AGREEMENT
THE CITY OF LOS ANGELES

(RE-SALE RESTRICTED PROPERTY)

Borrower: Habitat for Humanity of Greater Los Angeles,
a California non-profit public benefit corporation

Project: 9513 South Spring Street, Los Angeles, CA 90003

Amount $159,000,00 (City Loan) and $48,000.00 (City Grant)

Los Angeles City Council File Number: 12-0049-S10

Item Number:

Said Agreement is Number of City Contracts
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CITY LOAN AGREEMENT
City Loan for acquisition of real property
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

$159,000.00 (City Loan) and $48,000.00 (City Grant)

This City Loan Agreement (‘'City Loan Agreement') 1is made this

day of , 2018, by and between the City of

Los Angeles, a municipal corporation, acting by and through its

agency, the Los Angeles Housing and Community Investment Department

(""Lender™, "City", 'Department™ or "HCID") and Habitat for Humanity

of Greater Los Angeles, a California non-profit public benefit
corporation ('Borrower').

RECITALS

A. WHEREAS, Lender wishes to promote HOME OWNERSHIP and a
greater choice of housing opportunities for persons and families of
low income and moderate income and to assist in making housing more
affordable in neighborhoods in need of revitalization; and

B. WHEREAS, Lender is the owner of the real property (a
vacant lot) located at 9513 South Spring Street, Los Angeles, CA
90003 (as more particularly described in Exhibit "A" to this City
Loan Agreement, which is hereby incorporated into this City Loan
Agreement by reference)(the "Property') which currently consists of
a vacant lot; and

C. WHEREAS, the Property, as part of a larger parcel (Master
Lot) was originally acquired by the former Community Redevelopment
Agency of the City of Los Angeles (former "CRA/LA™) and which sold
it to a developer for a project that never materialized; and

D. WHEREAS, October of 1992, the former CRA/LA purchased the
Master Lot back from the developer for $2.56 million dollars, using
Bunker Hill Housing Funds; and

E. WHEREAS, former CRA/LA maintained the Property as a
vacant lot, until it was transferred to HCID as a part of the
former CRA/LA®s housing assets in May of 2013. HCID has maintained
the Property since then; and

F. WHEREAS, in December of 2016, HCID conducted a
competitive Request for Proposal process conducted wherein it was
determined that the public interest necessitates the sale of the
Property to Borrower; and
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G. WHEREAS, Borrower proposes to acquire the Property for
the purpose of the development and construction of an affordable
for-sale home-ownership project consisting of: (1) a 1,149 square
foot, 3-bedrcom, 2-bath single family home with a 4537 square foot,
2-car garage (“SFD"} and a 494 square foot, l-bedroom, l-bathroom
junior accessory dwelling unit (“Junior ADU”) without parking (koth
the SFD and Junicr ADU shall include air-conditiocning, an oven, a
refrigerator, microwave, private backyard and drought tolerant
plants with smart irrigation, the SFD shall be solar power ready
and the garage shall ke EV plug in ready with a 22 volt outlet
installatieon and the SFD and the Junior ADU shall be surrounded by
a 6 foot wooden fence) (the SFD and the Junior ADU, are hereinafter
sometimes ccllectively referred to as the “Project” or the
“Improvements”); and

H. WHEREAS, Upon completion cf the Project, the BRorrower
shall sell it to an Eligible Household for no more than the Maximum
Sales Price who shall use the Project as their primary residence
for the duration of their ownership. The Project shall be subject
to re-sazle restrictions for a period of thirty {(30) years from the
date of 1issuance of a Certificate Occupancy or Certificate of
Completion, 1f applicable, for the Project. If the certificates
for the Project {(i.e. for the SFD and Junior ADU) are issued on
different dates, the date of the last issued certificate controls.

T. WHEREAS, at the end of the thirty (30) year term, in
addition to the balance cof the City Loan due, upon the first sale
of the Project for markel value, the then-Owner of the Project
shall pay the City its shared appreciation in the Project; and

J. WHEREAS, in October of 2017, pursuant to Council File No.
12-004%-510, HCID was designated as with the authority to work with
the Office of the City Attorney teo draft the necessary ordinance to
sell the Property; and

K. WHEREAS, Los Angeles Administrative Code Section
22.606.2(c), permits HCID to convey any interest owned or
controlled by the City in real property at its fair reuse wvalue
provided there is one or more agreements in place and one or more
deed restriction recorded, requiring the development, use and
maintenance of the property for affordable housing purposes for
such a period of time as is determined by HCID to be appropriate;
and

L. WHEREAS, in March of 2018, HCID obtained an zppraisal for
the Property which placed its fair market value at TWO HUNDRED AND
SEVEN THOUSAND DOLLARS ($207,000.C00); and
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M. WHEREAS, in August of 2018, HCID prepared a report as to
the estimated fair reuse value of the Property taking into account
the proposed Project and determined that the present fair reuse of
the Property 1is ONE HUNDRED AND FIFTY NINE THOUSAND DOLLARS
($159,000.00); and '

N. WHEREAS, the City agrees to grant the difference between
the fTair use value and market rate value of the Property which
amounts to FORTY EIGHT THOUSAND DOLLARS ($48,000.00) ('City Grant™)
to Borrower, however, in the event the Borrower breaches the City
Loan Agreement, as determined by the City, the City Grant shall be
subject to re-payment to the City by Borrower; and

0. WHEREAS, this City Loan ('City Loan™) 1is made in
connection with the City"s sale and transfer of the Property to
Borrower for its fTair reuse price of ONE HUNDRED AND FIFTY NINE
THOUSAND DOLLARS ($159,000.00) (*'Purchase Price'); and

P. WHEREAS, the City Loan principal shall be set at ONE
HUNDRED AND FIFTY NINE THOUSAND DOLLARS ($159,000.00); and

Q. WHEREAS, a promissory note ('City Note™) (Exhibit 'C")
shall be executed by Borrower concurrently herewith evidencing the
City Loan and City Grant. In addition, a Deed of Trust ('City Deed
of Trust'") (Exhibit "D"), a Regulatory Agreement ("City Regulatory
Agreement') (Exhibit "M") and a Grant Deed with deed restrictions
(Exhibit "P") shall be executed by Borrower and shall be recorded
against the Property contemporaneous with the execution of this
City Loan Agreement. Also, Lender shall receive an Assignment of
the Contractor®"s Contract and the Architect"s Plans and
Specifications (Exhibit "K'). These instruments are intended to
secure Lender®"s continuing interest 1iIn the affordability and
habitability of the Project, as well as to secure performance of
other covenants contained in these City Loan Documents; and

R. WHEREAS, the City Loan will be deemed vrepaid by
Buyer/Borrower with the proceeds of a $159,000.00 City Soft Second
Loan to be made to Eligible Household, who shall then assume the
debt and re-sale restrictions; and

S. WHEREAS, concurrently with closing of the sale of the
Project to an Eligible Household and closing of the City Soft
Second Loan to the Eligible Household, the City will issue a re-
conveyance of the City Loan to the Borrower.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements,
obligations, and representations, and in further consideration for
the making of this City Loan, Borrower and Lender hereby agree as
Tfollow.
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ARTICLE 1. TRANSFER OF THE PROPERTY AND TERMS OF CITY LOAN

1.1 CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED. For the duration of this City Loan Agreement,
Borrower  shall maintain wvalid Business Tax Registration
Certificate(s} as required by CITY'S BRusiness Tax Ordinance,
Section 21.00 et seq. c¢f the Los Angeles Municipal Code (“LAMC”),
and shall not allow the Certificate to lapse or be revoked or
suspended.

1.2 PURCHASE AND SALE OF THE PROPERTY. The City agrees to
sell and transfer to Borrower, and Borrower agrees to purchase and
accept from City, City's fee interest in the Property (Exhibkit “A”)
in accordance with this City Leoan Agreement and the grant deed
attached hereto as Exhibit “P” ({“Grant Deed”) which is hereby
incorporated into this City Loan Agreement by reference.

A, Purchase Price. In accordance with and subject to all
terms, covenants and conditions of this City Toan Agreement and the
Grant Deed, the City agrees tTo transfer the Property to Borrower
and Borrower agrees to purchase the Property for tLhe Purchase Price
of ONE HUNDRED AND FIFTY NINE THOUSAND DOLLARS ($159,000.00). The
Purchase Price shall be paid by Borrower to City in the form of the
City Loan, whose principal amount shall be equal to the Purchase
Price.

B. Condition of the Property.

1. Due Diligence. The Borrower acknowledges that 1t
has conducted all studies and investigations of the Property that
it has deemed necessary to assure itself of the physical condition
of the Property and the sultability of the Property for the
development contemplated by this City Loan Agreement,

2. “As Is” Condition.

THE BORROWER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT THE CITY IS
SELLING TC THE BORROWER AND THE BORROWER IS BUYING FROM THE CITY
THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS AND THAT THE
BORROWER IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF ANY
KINC WHATSOEVER, EXPRESS (EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT) OR IMPLIELD, FROM THE CITY AS TO ANY MATTERS CONCERNING
THE PROPERTY, INCLUDING WITHOUT LIMITATION: (A THE QUALITY,
NATURE, ADEQUACY AND PHYSICAL CONDITICN CI' THE PROPERTY (INCLUDING,
WITHOUT LIMITATION, TOPCGRAPHY, CLIMATE, AIR, WATER RIGHTS, WATER,
GAS, ELECTRICITY, UTILITY SERVICES, GRADING, DRAINAGE, SEWERS,
ACCESS TC PUBLIC ROADS AND RELATED CONDITIONS); (B) THE QUALITY,
NATURE, ADEQUACY, AND PHYSICAL CONDITION OF SOIL3, GEQOLOGY AND
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GROUNDWATER, (C) THE EXISTENCE, QUALITY, NATURE, ADEQUACY AND
PHYSICAL CONDITION OF UTILITIES SERVING THE PROPERTY, (D) THE
DEVELOPMENT POTENTIAL OF THE PROPERTY, AND THE PROPERTY®"S USE,
HABITABILITY, MERCHANTABILITY, OR FITNESS, SUITABILITY, VALUE OR
ADEQUACY OF THE PROPERTY FOR ANY PARTICULAR PURPOSE, (E) THE ZONING
OR OTHER LEGAL STATUS OF THE PROPERTY OR ANY OTHER PRIVATE OR
GOVERNMENTAL RESTRICTIONS ON THE USE OF THE PROPERTY, (F) THE
COMPLIANCE OF THE PROPERTY OR ITS OPERATION WITH ANY APPLICABLE
CODES, LAWS, REGULATIONS, STATUTES, ORDINANCES, COVENANTS,
CONDITIONS AND RESTRICTIONS OF ANY GOVERNMENTAL OR QUASI-
GOVERNMENTAL ENTITY OR OF ANY OTHER PERSON OR ENTITY, AND (G) THE
PRESENCE OR ABSENCE OF HAZARDOUS MATERIALS ON, UNDER OR ABOUT THE
PROPERTY OR EMANATING FROM THE ADJOINING OR NEIGHBORING PROPERTY.
THE BORROWER AFFIRMS THAT THE BORROWER HAS NOT RELIED ON THE SKILL
OR JUDGMENT OF THE CITY OR ANY OF ITS RESPECTIVE AGENTS, EMPLOYEES,
CONSULTANTS OR CONTRACTORS TO SELECT OR FURNISH THE PROPERTY FOR
ANY PARTICULAR PURPOSE, AND THAT THE CITY MAKES NO WARRANTY THAT
THE PROPERTY IS FIT FOR ANY PARTICULAR PURPOSE. THE BORROWER
ACKNOWLEDGES THAT IT SHALL USE ITS INDEPENDENT JUDGMENT AND MAKE
ITS OWN DETERMINATION AS TO THE SCOPE AND BREADTH OF ITS DUE
DILIGENCE INVESTIGATION WHICH IT SHALL MAKE RELATIVE TO THE
PROPERTY AND SHALL RELY UPON ITS OWN INVESTIGATION OF THE PHYSICAL,
ENVIRONMENTAL, ECONOMIC AND LEGAL CONDITION OF THE PROPERTY
(INCLUDING, WITHOUT LIMITATION, WHETHER THE PROPERTY IS LOCATED IN
ANY AREA WHICH 1S DESIGNATED AS A SPECIAL FLOOD HAZARD AREA, DAM
FAILURE INUNDATION AREA, EARTHQUAKE FAULT ZONE, SEISMIC HAZARD
ZONE, HIGH FIRE SEVERITY AREA OR WILDLAND FIRE AREA, BY ANY
FEDERAL, STATE OR LOCAL CITY). THE BORROWER UNDERTAKES AND ASSUMES
ALL RISKS ASSOCIATED WITH ALL MATTERS PERTAINING TO THE PROPERTY"S
LOCATION IN ANY AREA DESIGNATED AS A SPECIAL FLOOD HAZARD AREA, DAM
FAILURE [INUNDATION AREA, EARTHQUAKE FAULT ZONE, SEISMIC HAZARD
ZONE, HIGH FIRE SEVERITY AREA OR WILDLAND FIRE AREA, BY ANY
FEDERAL, STATE OR LOCAL CITY.

C. TRANSFER OF PROPERTY.

1. Immediately following the full execution of this City
Loan Agreement and the effective date of the ordinance authorizing
the sale of the Property from City to Borrower, the City shall
record, in the Office of the County Recorder of Los Angeles County,
California, the following documents concurrently, in the following
order: (1) Grant Deed (in the form attached as “Exhibit "P"), (2
the City Regulatory Agreement (Exhibit “M"), (3) City Deed of Trust
("Exhibit D). Upon completion of recordation, title to the
Property shall be deemed transferred to Borrower.

1.3 AMOUNT OF CITY LOAN. On and subject to the terms and
conditions of the City Loan Documents, Lender agrees to transfer to
Borrower and the Borrower agrees to purchase the Property for ONE
HUNDRED AND FIFTY NINE THOUSAND DOLLARS ($159,000.00) The City
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Toan principal shall be set at ONE HUNDRED AND FIFTY NINE THOUSAND
DOLLARS ($159,0006.00) as evidenced by a promissory note (the “City
Note”) (Exhibit “C”) in this amount and secured by a Deed of Trust
{the “City Deed of Tzrust”) (Exhibit “D”) recorded against the
Property. The City Loan shall be deemed disbursed upon transfer of
title of the Property to Borrower. Exhibits “C” and “D” are hereby
incorporated into this City Leoan Agreement by this reference.

1.4 AMOUNT OF CITY GRANT. On and subject to the terms and
conditicons of the City Leoan Documents, Lender agrees to grant to
Borrower, FORTY EIGHT THOUSAND DOLLARS ($48,000.00) in order assist
Borrower with the development of the Project. However, the City
Grant 1is conditioned on the Borrower’s compliance with the terms of
the City Loan Agreement. In the event of a breach, as determined by
the City, the Borrower shall be obligated to re-pay the City Grant
along with the bkalance of the City Lean. The City Grant 1s
evidenced by the City Note (Exhibit “C”) and secured by the City
Deed of Trust {(Exhibit “D); and

1.5 INTEREST. Subject to Section 3.5, the City Note shall
bear simple interest at the rate of zero percent (0%) per annum on
the outstanding principal amount commencing from the date of the
City Note until paid. The City will waive interest if the Project
is completed on time per the Schedule of Performance (Exhibit “L7}.

1.6 TERM OF CITY LOAN. Payments of principal and interest
shall be made as required by the City Note. Unless due sconer
pursuant to the City Note, the principal of the City Loan and any
accrued interest thereon shall be due and payable on the earliest
of: (a} June 1, 2019 {(i.e. the deadline for sale of the completed
Project by Borrower per Exhibit “L”), (b) the date the Property is
sold, assigned, transferred or refinanced without the City's
approval or (¢) an Event of Default by Borrower which has not been
cured as provided for in this City Loan Agreement.

1.7 REPAYMENT OF THE CITY LOAN. Upon completion of the
Project, Borrower shall sell the Project to an Eligible Household
in accordance with the terms of Article 4 hereto. Concurrent with
the close of escrow for the sale of the Project in accordance with
the terms of this City Loan Agreement, the City Loan shall be
deemed repaid by Borrower with the proceeds of a City Soft Second
Loan to be made to the Eligible Household in the amount of ONE
HUNDRED AND FIFTY NINE THCUSAND DOLLARS ($159,000.00). Borrower
shall pay any applicable recording fees required to re-convey the
City Deed of Trust, following re-payment.

1.8. REPAYMENT OF THE CITY GRANT. [IF APPLICABLE] If the
Borrower complies with the terms of the City Loan Agreement, as
determined by the City, no repayment of the City Grant shall be
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required. In all other instances, the City Grant shall be due and
payable the earlier of and any accrued interest thereon, shall be
due and payable on the earliest of: (@ June 1, 2019 (i.e. the
deadline for sale of the completed Project by Borrower per Exhibit
“L"), (b) the date the Property is sold, assigned, transferred or
refinanced without the City"s approval or (c) an Event of Default
by Borrower which has not been cured as provided for in this City
Loan Agreement.

1.9 USE OF PROPERTY. The Property shall only be used by
Borrower for the development and construction of the Project, which
upon completion, are to be sold to an Eligible Household in
accordance with Article 4 hereto.

1.10 PREPAYMENT OF CITY LOAN. No prepayment penalty will be
charged to Borrower for payment of all or any portion of the City
Loan amount prior to the end of the City Loan Term described
herein.

1.11 COLLATERAL. As collateral for the City Loan, the
Borrower shall provide the Lender with an executed City Deed of
Trust in the form attached as Exhibit "D', giving the Lender a
security interest in the Property, The Borrower shall deliver
concurrently with the execution of the City Deed of Trust, the
original executed City Note in the form attached as Exhibit "C",
which the Lender shall hold until the City Note is paid in full or
is deemed paid back in full by the proceeds of the City Soft Second
Loans made to the Eligible Household.

Lender shall file a UCC-1 with the California Secretary of
State, a copy of which is attached as Exhibit "j*  giving the
Lender a security interest in the Improvements, personal property,
and Plans and Specifications. Exhibit "J" is hereby incorporated
into this City Loan Agreement by this reference.

IT applicable, concurrent with the recording of the City Deed
of Trust, the Lender shall cause all previous deeds of trust to be
respectively re-conveyed, all of the previous promissory notes
shall be cancelled and returned to the Borrower and all previous
UCC-1"s shall likewise be terminated.

As further security, the Borrower agrees to assign and
transfer to the City, subject to the rights of prior lien holders,
iIts successor or assigns, all of the (1) the Borrower"s rights in
and to the Plans and Specifications, together with all amendments,
modifications, supplements, general conditions and addenda thereto
relating to the Project and (2) Borrower"s rights, title and
interest in the agreement between Borrower and the Architect
relating to the development of the Project in the form attached as
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Exhibit "“K”, which i1s hereby incorporated into this City Loan
Agreement by reference.

1.12 CONDITIONS PRECEDENT TO CITY LOAN DISBURSEMENT AND
TRANSFER OF PROPERTY. The City shall not bhe obligated to transfer
the Property to the Borrower or take any other action under the
City Loan Documents nor shall Borrower be obligated to accept the
Property, unless all of the conditions precedent contained in
Exhibit “G” are satisfied. Exhibit “G” i1s hereby incorporated into
this City Loan Agreement by this reference. The City lLoan shall be
deemed disbursed upon transfer of title of the Property to
Borrower.

Prior to the City Loan disbursement, Borrower shall submit a
fully executed Certification and Disclosure Regarding Lebbying, as
required by 24 CFR 87.110, attached as Exhibit “H”, which is hereby
incorporated into this City Loan Agreement by this reference.
Borrower shall comply with all provisions of 31 USC §1352 et seq.,
29 CFR Part 93, and all City leobbying policies. Borrower shall also
submit an executed Certification Regarding Debarment, as required
by Executive Order 12549, attached as Exhibit “I”, which is hereby
incorporated into this City Loan Agreement by this reference.

ARTICLE 2. PREDEVELOPMENT OF PROJECT

2.1 FINANCING. Borrower shall promptly inform Lender of any
changes in the amount, terms, and/or sources of funding/financing
scurces or commitments or funding for the Project, attached as
Exhibit “¥”, which i1s hereby incorporated into this City Loan
Agreement by this reference.

2.2 CONSTRUCTION BONDS. Where applicable, Borrower or its
subcontractor shall procure, file and deliver to the Cffice of the
City Administrative Officer, Risk Management for its review and
acceptance in accordance with Los Angeles Administrative Code
{("LAAC"”} Sections 11.47 et seq., as amended from to time, copies of
labor and material (payment) bonds and performance bonds, or a dual
bond which covers both payment and performance obligations, with
respect to the construction of the Project in a penal sum each of
not less than one hundred percent (100%) of the scheduled cost of
construction. Said bonds should be issued by an insurance company
which is licensed to do business in California and has a rating
equivalent to AAA or AA+ by Standard and Poor's or Moody's. The
labor and materials (payment) bond should name lender as a co-
obligee or assignee. In lieu of said bonds, a letter of credit in
the scle name and possessicon c¢f Lender in the penal amount and in a
form and substance acceptable to Lender may be substituted.
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2.3 BORROWER®"S PERSONNEL. While the City acknowledges and
agrees that Borrower®s business model also utilizes volunteer labor
(and donations of materials and labor) unless otherwise provided
for or approved by the City, Borrower shall use its own employees
to perform the services described in this City Loan Agreement. The
City shall have the right to review and approve any personnel who
are assigned to work under this City Loan Agreement, Borrower
agrees to remove personnel from performing work under this City
Loan Agreement if requested to do so by the City.

Borrower shall not use subcontractors to assist 1iIn the
performance of this City Loan Agreement without the prior written
approval of the City. If the City permits the use of
subcontractors, the Borrower shall remain responsible for
performing all aspects of this City Loan Agreement, The City has
the right to approve Borrower®"s subcontractors and the City
reserves the right to request replacement subcontractors, The City
does not have any obligation to pay Borrower®s subcontractors, and
nothing herein creates any privity between the City and the
subcontractors.

2.4 ASSIGNMENT AND DELEGATION. Borrower may not, unless it
has first obtained the written permission of the City:

A. Assign, or otherwise alienate any of its rights under this
City Loan Agreement, including the right to payment, if any,
or

B. Delegate, subcontract, or otherwise transfer any of its duties
under this City Loan Agreement.

Any unauthorized assignment or delegation shall be void.

2.5 CONTRACTS AND SUBCONTRACTS. All construction work and
professional services for the Project shall be performed (or with
respect to volunteers, supervised) by persons or entities licensed
or otherwise authorized to perform the applicable construction work
or service in the State of California and shall be reviewed and
approved by Lender. Borrower shall have a current City of Los
Angeles Business License.

All contracts entered into for the Project shall be the result
of eirther competitive or negotiated bids unless otherwise approved
by Lender. All costs incurred in predevelopment, development and
operation of the Project shall be the responsibility and obligation
solely of Borrower.
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2.6 PREVAILING WAGES. Unless, Borrower can establish
entitlement tc an exemption* under California Labor Code Section
1720, et seq. ., Borrower shall cause the contractor and
subcontractors to pay prevailing wages in the construction of the
Improvements as those wages are determined pursuant to Labor Code
Sections 1770-1781 and implementing regulations of the Department
of Industrial Relations (“DIR”) and comply with the other
applicable provisions of Labor Code Sections 1720 et seqg. and
implementing regulations of the DIR, if applicable. The Borrower
shall and shall cause the contractor and contractors to keep and
retain such records as are necessary to determine 1f such
prevailing wages have been paid as required pursuant to Labor Code
Sections 1770-1781. Copies of the currently applicable current per
diem prevailing wages are available from the Los Angeles Housing
and Community Investment Department, 1200 W. 7th Street, 8th Floor,
Los Angeles, California 90017, During the construction of the
Improvements, Borrower shall or shail cause the contractcer to post
at the Property the applicable prevailing rates of per diem wages.

*Borrower asserts that this Project is exempt from Section 2.6
pursuant tc California Labor Code Section 1720{c) (5) (4). Borrower
agrees to provide the City and the DIR with any and all
documentaticn {as may be required by the DIR) within 15 days of any
written request, necessary to establish entitlement to this
exemption. Borrower shall indemnify, hold harmless and defend
(with counsel reasonably acceptable to the City) the City against
any claim(s) for damages, compensation, fines, penalties or other
amounts arising out of both Borrower’s claimed exemption, including
but not limited to the failure or alleged failure to establish
entitlement to the claimed exemption and failure or alleged failure
of any person or entity (including Borrower, 1its contractor and
subcontractors} to pay prevalling wages as determined pursuant to
Labor Code Sections 1720 el seq. and implementing regulation or
comply with the other applicable provisions of Lakor Code Sections
1720 et seq. and implementing regulations of the Department of
Industrial Relations in connection with construction of the
Improvements or any other work undertaken or in connection with the
Property.

2.7 DAVIS-BACON ACT. [NOT APPLICABLE DUE TO PROJECT SIZE]
Borrower shall and shall cause the contractor and subcontractors to
comply with the requirements of the Davis-Bacon Act pursuant to 40
U.5.C.5. 32141-3148 and implementing regulations, if applicable.
All workers performing construction work for the Project employed
by Borrower or by any contractor or subcontractor shall be
compensated in an amount no less than the wage rate determined by
the U.S5. Labor Department pursuant to the federal Davis-Bacon Act
and implementing rules and regulations. Borrower shall comply with
all reporting and recordkeeping requirements of the applicable
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statutes and regulations. During the construction of the
Improvements, Borrower shall or shall cause the contractor to post
at the Property the applicable prevailing rates of per diem wages.
Borrower shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the City) the City against any claim for
damages, compensation, Tfines, penalties or other amounts arising
out of the Tailure or alleged failure of any person or entity
(including Borrower, 1its contractor and subcontractors) to pay
prevailing wages as determined pursuant to 40 U.S.C.S. 2141-3148
and implementing regulations or comply with the other applicable
provisions of 40 U.S.C.S. 2141-3148 and implementing regulations in
connection with construction of the Improvements or any other work
undertaken or in connection with the Property.

2.8 PERMITS. Before commencement of any work on the Project,
Borrower and its directors, officer, partners, agents, employees,
and subcontractors, to the extent allowed hereunder, shall obtain
and maintain all licenses, permits, certifications and other
documents necessary for Borrower®s performance of this City Loan

Agreement and shall pay any fees required thereof, Borrower
certifies to i1mmediately notify the City of any suspension,
termination, [lapse, non-renewals, or restrictions of license,

permits, certificates, or other documents. The Project shall be
developed in accordance with applicable State and Local building
codes or, 1iIn the absence of such codes, in accordance with a
nationally recognized model building code.

2.9 PLANS AND SPECIFICATIONS. Before commencement of
construction, Borrower shall submit to Lender for its review and
approval the final plans and specifications for development of the
Project (the "Plans and Specifications'™). Borrower shall develop
the Project in full conformance with the Plans and Specifications
and any modifications thereto approved by Lender.

2.10 TITLE AND TITLE INSURANCE. At the time of transfer to
Borrower, Lender warrants that it shall deliver to Borrower good
and marketable title to the Property. Borrower agrees that it
shall maintain good and marketable title to the Property. As a
condition for closing the City Loan, Borrower shall obtain at its
own expense, an ALTA City Loan Policy of title insurance naming
Lender as the insured with liability not less than the principal
amount of the City Loan, 1issued by an insurer satisfactory to
Lender, excepting only such defects, liens, encumbrances, and
exceptions as are approved by Lender, and containing such
endorsements as Lender may require.
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ARTICLE 3. DEVELOPMENT OF PROJECT

3.1 LOCAL, STATE AND FEDERAL LAWS.

A. The Borrower shall carry out the construction of the
Project 1in conformity with all applicable laws,
including all applicable federal and state labor
standards. The Borrower shall be responsible for
complying with all applicable City, County and State
building codes, and planning and zoning requirements,
and shall take all necessary steps so that the
development of the Property and the ceonstruction, use,
operation, and maintenance of the Improvements thereon
in accordance with the prowvisions of this City Loan
Agreement shall be in conformity with applicable
zoning and General Plan requirements, and that all
applicable environmental mitigation measures and other
requirements shall have been complied with.

B. The Borrower shall carry out the administration of
this City Loan Agreement in conformity with all
applicable laws, including, but not limited to the
following applicable federal and state laws:

1. Title VIITI of the Civil Rights Act of 19268, 42
U.s.C. 3601-20 (Public Law 90-284) and
implementing regulations at 24 CFR Part 107.

2. Executive Order 11063 and regulations at 24
CFR Part 107.

3. Title VI of the Civil Rights Act cof 1264
Public Law 88-352) and regulations at 24 CFR
Part 1.

4. The Age Discrimination Act of 19275, 42 U.S.C.

6101-07, and regulations at 24 CFR Part 146.

5. Section 504 of the Rehabilitation Act of 1973.
29 U.S.C. 794 and implementing regulations at
24 CFR Part 8.

6. Architectural Barriers Act of 1968, 42 U.S.C.
4151-4157.
7. Lead-Based Paint Poisoning Prevention Act, 42

U.S.C. 4821-4826 and implementing regulations
at 24 CFR Part 35.
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8. Executive Order 12372 and implementing
regulations at 24 CFR Part 52.

9. Flood Disaster Act of 1973, 42 U.S.C. 4001, et
seq.
10. Drug Free Workplace Act of 1988, P.L. 100-690,

Title V, Subtitle D.

11. Uniform Relocation Assistance and Real
Property Acquisitions Policies Act of 1970, 42
U.S.C. 4601, et seq. and 24 CFR Part 42.

12. Office of Management and Budget ('OMB™)
Circulars A-87, A-110, 1-122 and A-128 Audits
of State and Local Government, and

implementing regulations at 24 CFR Part 44.

13. Community Housing Development Organization
requirements in 24 C.F_.R. Sections 92.300 and
92.301.

3.2 COMMENCEMENT OF CONSTRUCTION. Borrower shall begin
commencement of construction of the Project in or about September
2018. Borrower shall not commence construction until Lender has
issued a written Notice to Proceed.

Lender shall issue a Notice to Proceed when all predevelopment
requirements have been met, including, but not limited to:

A. Submission and approval by Lender of the Plans and
specifications and the construction contract;

B. Submission and approval by Lender of all bonds and
insurance requirements of this City Loan Agreement;

C. Submission and approval by Lender all of the
necessary permits and licenses required to begin
development of the Project;

D. Submission and approval by Lender all required
documentation as may be required by Article 6 of
this City Loan Agreement.

3.3 CONFIGURATION OF THE PROJECT. Borrower shall develop and
construct the Project (as defined in Exhibit "B" of the City Loan
Agreement) and in Tfull accordance with 1its fTinal Plans and
Specifications
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3.4 CCMPLETION OF CONSTRUCTION. Following commencement of
construction of the Project, Borrower shall diligently continue
construction as evidenced by the issuance of a Certificate
Occupancy or Certificate of Completion, if applicable, for the
Project. Borrower shall complete ceonstruction of the Project by no
later than the end of March 201%.

3.5 SCHEDULING AND EXTENSIONS OF TIME. It shall be the
responsibility of Borrower to¢ coordinate and schedule the work to
be performed so that commencement and completion will take place in
accordance with the provisions of Schedule of Performance attached
as Exhibit “L” of this City Loan Agreement, and incorporated herein
by this reference. Lender may extend the time for commencement or
completion in its sole and absolute discretion in writing if it
determines that delay in the progress of work is not attributable
to the negligence of Borrower and that such delay was due to causes

beyond the control of Borrower. Any time extension granted to
Berrower to enable Borrower to complete the work shall not
constitute z waiver of any other rights (including, but not

limited to, the right to charge three percent (3%)simple interest
on the balance of the City Loan for Borrower’s failure to complete
the Project on time} Lender has under this City Loan Agreement.

3.6 QUALITY OF WORK. Borrower shall. construct the Project in
conformance with industry standards and shall employ building
materials of a qguality suitable for the regquirements of the
Froject. Borrower shall develop the Project in full conformance
with applicable local, state, and federal statutes, regulations,
and building and housing codes.

3.7 ADDITIONS OR CHANGES IN WORK. Lender must be notified in
a timely manner of any changes in the work required to be performed
under this City Loan Agreement, including any additions, c¢hanges,
or deletions to the approved Plans and Specifications. A written
Change Order authorized by Lender must be obtained before any of
the following changes, additions, or deletions in work for the
Prcocject may be performed: A) any change in the work that exceeds
Five Thousand Dollars ($5,000.00); or B) any set of changes that
cumulatively exceeds Fifty Thousand Dollars ({$50,000.00) or ten
percent (10%) of the City Loan amount, whichever is less; or C) any
material change in building materials or equipment, specifications,
or the architectural or structural design o¢f the Project as
provided for in the Plans and Specifications. The Lender has
fifteen (15) business days from receipt of such written request for
change in work by Borrower to respond. Ceonsent to any additions,
changes, or deletions to the work shall not relieve or release
Borrower from any other obligations in the City Leoan Documents, or
relieve or release Borrower or its surety from any surety bond.
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3.8 MAINTENANCE OF RECORDS, RIGHT TO INSPECT AND COPY.

A. The Borrower agrees to keep and maintain books, accounts,
reports, Tiles, records (including records pertaining to
race, color, creed, sex and national origin of any and
all prospective Eligible Households and books of original
entry, source documents supporting accounting
transactions, Tfinancial transactions, service records,
general ledger, and canceled checks, and other documents
relating to the receipt and transfer of the Property and
performance under this City Loan Agreement, in their
original form in accordance with this City Loan Agreement
and any other implementing laws, rules and regulations,
including but not limited to any applicable requirements
under HOME Funds contained in 24 CFR 92.508 and CDBG
Funds contained in 24 CFR 570.490 and 24 CFR 570.493.
Borrower shall maintain copies of such books and records
in a location that is within twenty five (25) miles of
the Property.

B-. At all reasonable times and following reasonable notice
to the Borrower, any duly authorized representative of
the City or the Auditor General of the State of
California shall have access to and the right to inspect,
copy, audit, and examine all such books, records,
accounts, reports, Ffiles, and other documents of the
Borrower Kkept with respect to the Project, until
completion of all close-out procedures and final
settlement and conclusion of all issues.

C. The Borrower shall furnish such statements, records,
reports, including [litigation reports (except any
materials subject to the attorney-client or other
privilege), data and other information kept with respect
to the Project as the City may from time to time
reasonably request.

D. The Borrower shall retain non-discrimination records on
any and all tenants (if applicable) and prospective
Eligible Households for ownership for at least twenty
five (25) months following the date the record was made.
All other records that are required to be retained under
this Section shall be retained for a period of three (3)
years or until such time as audit findings have been
resolved, whichever is later.

Any subcontract entered into by Borrower, to the extent
allowed hereunder, shall include like provisions for work to be
performed under this City Loan Agreement. In lieu of retaining the
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records for the term as prescribed in this provision, Borrower may,
upon the City’s written approval, submit the required information
to the City in an electronic format, e.g. USB flash drive, at the
expiraticn or termination of this City Loan Agreement.

3.9

Al

AUDITS & INSPECTIONS.

Borrower shall make available for examination at
reasonable intervals and during normal business hours to
Lender all books, accounts, repcrts, files, and other
papers or property with respect to all matters covered by
these City Loan Documents, and shall permit Lender to
audit, examine, and make excerpts or transcripts from
such records (except any materials subiject to the
attorney-client or other privilege)., Lender may make
audits of any conditions relating to this City Loan.

Following reasonable notice to Borrower, at any time
during normal business hours and as often as the U.S.
Comptrcller General, Auditor General of the State of
California or the City may deem necessary, the Borrower
shall make available for examination, all of its records
that support all matters covered by this City Loan
Agreement.

Following Lender’s transfer of the Property to the
Borrower, Borrower shall conduct audits or have audits
conducted on an annual basis, in accordance with the
Single 2Audit Act of 1984, P.L. 98-502, implementing
regulations in CMB Circular A-133, City Council action
dated February 4, 1987, C.F. No. 84-2259-31 and
administrative regulations or field memos implementing
revisions or updates to the audit requirements. The
auditor's reports, prepareaed in accordance with
appropriate Federasl Audit Standards, and any accompanying
management reports on the operation of the entity or this
City Loan Agreement, shall be submitted to the City
within one hundred twenty (120) days after the close of
the Borrower's fiscal year.

1. The audit 1is to be conducted annually on an
organization wide basis to test the fiscal
integrity of financial transactions as well as
compliance with the terms and conditions of any
Federal grant, if applicable and this City Loan
Agreement. The azudit is tc be conducted by a
Certified Public Accountant approved by the City.
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2. IT this City Loan Agreement 1is terminated sooner
than the close of Borrower®s fiscal year, either by
completion of Borrower®"s obligations under this
City Loan Agreement or because of default of either
party, the audit shall be immediately conducted and
submitted to the City within ninety (90) days after
such termination.

3. The Borrower, no later than fifteen (15) days after
receipt of the final audit report and within one
hundred twenty (120) days after the close of
Borrower®s fiscal year, shall submit three (3)
copies of the report to the Portfolio Management
Section of HCID.

4. IT the auditor®"™s report or management report
identifies deficiencies with 1internal controls,
contract compliance, or cost certification, the
Borrower shall prepare and submit a corrective
action plan along with the auditor®s reports. The
plan shall address all deficiencies and provide
specific details on corrective actions to be taken
along with the date the action was or will be
implemented. If any certification indicates that
the Property was not used iIn accordance with the
provisions of this City Loan Agreement and the
Project has not yet been sold or committed to be
sold to an Eligible Household via executed purchase
and sales agreement(s), the Borrower shall
immediately transfer the Property back to the City
in fee and this City Loan Agreement shall be
immediately terminated.

The City, Auditor General of the State of California, the
U.S. Comptroller General shall have the authority to
audit, examine and make excerpts or transcripts from
records (except any materials subject to the attorney-
client or other privilege), including contracts,
invoices, participant records and other records
supporting this City Loan Agreement. Audits of earned
funds are limited to determining if such funds were
earned in accordance with this City Loan Agreement.

Subject to approval by Lender, Borrower may request the
annual review to occur at the same time as the annual
review for any other program on the Project (a Mass
Recertification Date')
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F. Any subcontract entered intc by Borrower, to the extent
allowed hereunder, shall include like provisions for work
to be performed under this City Loan Agreement.

3.10 CONSTRUCTICN RESPONSIBILITIES. Borrower shall be solely
respeonsible for all aspects of Borrower's conduct in cecnnection
with the Project, including, but not limited to, the quality and
suitability of the Plans and Specifications, the supervision of
construction work, and the qualifications, financial conditions,
and performance of all architects, engineers, contractors,
subcontractors, suppliers, consultants, and property managers.
Lender is under no duty to review the Plans and Specifications or
to inspect construction of the Project. A&Any review or inspection
undertaken by Lender with reference to the Project is solely for
the purpose of determining whether Borrower is properly discharging
its obligaticns to Lender, and should not be relied upon by
Borrower or by any third parties as a warranty or representation by
Lender as to the quality of the design or construction of the
Project.

3.11 ENCUMBRANCE OF PROPERTY. Except as otherwise provided
in this City Loan Agreement, prior to the completion of the
development <¢f the Project as evidenced by issuance of a
Certificate Occupancy or Certificate of Completion, i1f applicable,
for the Project, Borrower shall not engage in any financing or any
other +transaction c¢reating any security interest or other
encumbrance or lien upon the Property, whether by express agreement
or operation of law, or allow any encumbrance or lien to be made on
or attached to the Property, except with the prior written consent
of Lender. Until issuance of a Certificate of OCccupancy or
Certificate of Completion, if applicable, Borrower shall notify
Lender in writing in advance of any financing secured by any deed
of trust, mortgage, or other similar lien instrument that it
proposes to enter into with respect to the Project or Property, and
of any encumbrance or lien that has been created on or attached to
the Property whether by veoluntary act c¢f Borrower or otherwise.

3.12 TRANSFER OF PROPERTY PRIOR TO COMPLETION., Borrower has
not and shall not, prior to the completion of the development of
the Project as evidenced by the issuance of a Certificate of
Cccupancy or Certificate of Completion, 1f applicable, make or
permit any sale, assignment, conveyance, lease, or other transfer
of this City Loan Agreement, the Project, or the Property, or any
part thereof without the prior written consent of Lender. Lender
shall give its consent to a sale, transfer, or conveyance provided
that all of the following conditions are met: (a) transfer is made
in accordance with the sale of the ccmpleted Project to an Eligible
Household in accordance with the terms of the City Loan Adreement;
{b}) Borrower is in compliance with the City Loan Documents, or the
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sale, transfer, or conveyance will result in the cure of any
existing violations of the City Loan Documents;(c) the transferee
demonstrates to Lender"s satisfaction that it 1is capable of
completing the Project in TfTull compliance with the City Loan
Documents; and (d) the terms of the sale, transfer, or conveyance
shall not jeopardize Lender®s security iInterest or shall provide a
similar security interest in the Property and is in full compliance
with all legal standards, including eligibility requirements and
other conditions imposed by any funding sources for the Project and
the City Loan Agreement.

3.13 MECHANICS LIENS AND STOP NOTICES. IT any claim of lien
iIs filed against the Property or a stop notice affecting the City
Loan is served on Lender, Borrower shall, within twenty (20) days
of such filing or service, either pay and. fully discharge the lien
or stop notice, effect the release of such lien or stop notice by
delivering to Lender a surety bond in sufficient form and amount,
or provide Lender with other assurance satisfactory to Lender that
the claim of lien or stop notice will be paid or discharged.

IT Borrower fails to discharge any lien, encumbrance, charge,
or claim referred to herein, then in addition to any other right or
remedy, Lender may, but shall be under no obligation to, discharge
the same at Borrower®s expense. Alternatively, Lender may require
Borrower to immediately deposit with Lender the amount necessary to
satisfy such lien or claim and any costs, pending resolution
thereof. Lender may use such deposit to satisfy any claim or lien
that is adversely determined against Borrower.

Borrower shall file a valid Notice of Cessation upon cessation
of construction on the Project for a continuous period of thirty
(30) days or more, and take all other reasonable steps to forestall
the ' assertion of claims of lien against the Property, Borrower
authorizes Lender, but without any obligation, to record any Notice
of Cessation of Ilabor, or any other notice that Lender deems
necessary or desirable to protect its interest in the Project arid
Property; provided, however, that Lender shall exercise this right
only if and when Borrower fails to take action as required.

3.14 BARRIERS TO THE DISABLED. The Project shall be
developed and the Property shall be maintained to comply with all
applicable federal, state, and local requirements for access for
disabled persons, 1including, where applicable, the California
Building Code, the Americans with Disabilities Act, and Title
Vi1l of the Civil Rights Act as amended in 1988 by the Fair
Housing Amendments Act. See Exhibit "Q", ADA Covenants.
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3.15 LEAD-BASED PAINT AND ASBESTOS REMOVAL. Borrower and its
contractors and subcontractors shall remove, encapsulate, or
enclose lead and asbestos hazardous materials as provided for by
Federal Regulations 24 C.F.R., 29 C.F.R., 40 C.F.R., Title X,
California ©O.5.H.A., California health codes, and all city
standards; and shall not use lead-based paint and asbestos in its
rehabilitated or reconstructed units and shall not use lead-based
paint or asbestos in the construction or maintenance of the
Property. Borrower shall incorporate or cause to be incorporated
this provision in all contracts and subcontracts for work performed
on the Property which involve the application of paint or removal
of asbestos.

A, Any owner of a pre-1978 building who receives HCID
assistance for demolition and/or rehabilitation will be given a
list of trained, certified lead-based paint and asbestos

contractors from which to select a firm for assessment of the
hazardous materials in the building.

B. A qualified contractor certified by the State of
California and properly licensed will be hired to do the
assessment. If lead-based paint and/or asbestos is found, the

contractor will prepare an abatement plan. Said plan, upon review
and approval, shall be implemented. The hazardous material testing
process, test results and the abatement plan will be monitored and
enforced through HCID inspection during the course of work. The
actual rehabilitation activity (Improvements) regarding hazardous
materials may only be done by State of California certified
supervisors and workers. All such work must be completed, required
documentation provided, and pass clearance testing before any
progress payments can be released.

3.16 ENVIRONMENTAL ASSESSMENT REPORT. To the extent that
environmental review under the California Environmental Quality Act
is required with respect to activities under this City Loan

Agreement, the City shall review such report or document. The
Borrower shall provide all informaticn, assistance, and ccoperation
necessary to prepare such report or document. The Borrower

warrants that it has not and shall not take any action which might
have a material adverse environmental effect, limit the choices
among competing environmental alternatives, cr alter environmental
premises upon which the City's environmental findings are based.
The Rorrower agrees not to undertake any activity having a
potential adverse environmental effect until such time as the City
has advised the Borrower that it has completed an environmental
assessment of the Project in accordance with 24 CFR Part 58.
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3.17 CLAIMS FOR LABOR AND MATERIALS. To the extent labor and
materials for the Project are purchased as opposed to donated,
Borrower shall promptly pay when due all amounts owed for labor and
materials furnished in the performance of this City Loan Agreement
so as to prevent any lien or other claim under any provision of law
from arising against any City property (including reports,
documents, and other tangible or intangible matter produced by
Borrower hereunder), and shall pay all amounts due under the
Unemployment Insurance Act or any other applicable law with respect
to labor used to perform under this City Loan Agreement.

3.18 FEES, TAXES, AND OTHER LEVIES. During the time Borrower
holds title to the Property or to any completed Unit, Borrower
shall be responsible for payment of all fees, assessments, taxes,
charges, and levies imposed by any public authority or utility
company with respect to the Property or the Project, and shall pay
such charges prior to delinquency. However, Borrower shall not be
required to pay and discharge any such charge so long as: (A) the
legality thereof is being contested 1in good faith and by
appropriate proceedings, and (B) Borrower maintains reserves
adequate to pay any contested liabilities.

3.19 DAMAGE TO PROPERTY. IT any building or Improvements
erected by Borrower on the Property is damaged or destroyed by an
insurable cause, Borrower shall, at its cost and expense, repair or
restore said buildings and Improvements consistent with the
original Plans and Specifications for the Project. Such work or
repair shall be commenced within one hundred twenty (120) days
after the damage or loss occurs and shall be completed within one

(1) year thereafter. All i1nsurance proceeds collected for such
damage or destruction shall be applied to the cost of such repairs
or restoration and, if such insurance proceeds shall be

insufficient for such purpose, Borrower shall make wup the
deficiency.

3.20 RELOCATION. If and to the extent that development of
the Project results in the permanent or temporary displacement of
residential tenants homeowners, or businesses (if applicable),
Borrower shall comply with all applicable local, state and federal
statutes and regulations with respect to relocation planning,
advisory assistance, and payment of monetary benefits. Borrower
shall be solely responsible for payment of any relocation benefits
to any displaced persons and any other obligations associated with
complying with said relocation laws.
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ARTICLE 4. SALE OF THE PROJECT

4.1 SALE TO ELIGIBLE HOUSEHOLD. Upcn the issuance of a
Certificate Occupancy or Certificate of Completicn, i1f applicable,
for the Project, Borrower shall sell the Project to an Eligible
Housechold (as that term is defined in Exhibit “B” and Exhibit “M”
to this City Loan Agreement) for use as their primary residence and
for no more than the Maximum Sales Price as defined in Exhibit “B”
and Exhibit “M” to this City Leoan Agreement.

Financing for the sale of the Project shall include a City
Soft Second Loan, which shall include both re-sale restrictions and
shared appreciaticn provisions.

Prior to the execution of a sales contract with a propocsed
Eligible Household, Borrower shall submit to Lender for its
approval, the sales contract and information on the proposed
Eligible Hcusehold which shall include all cf the following, but
not be limited to:

A. The name, address and daytime and evening telephone
numbers in writing of the proposed Eligible
Househcld (s} ;

B. L signed financial statement or tax return of the
proposed Eligible Household{s) in a form acceptable
to Lender and any cother supporting documentation
requested by Lender. The financial information
shall be used by Lender to determine the income
eligibility of the propoesed Eligible Household and
qualification for the City Soft Second Loan
reguired as a condition for the purchase of the
Project;

C. A written certification from the Borrower and the
proposed Eligible Household(s) in a form acceptable
to Lender that:

1. The purchase shall be closed in accordance
with the terms of the sales contract and other
documents submitted to and approved by Lender;

2. The proposed Eligible Household(s) nor any
other party has paid or will pay to Borrower,
and the Borrower has not received and will not
receive from the propesed Eligible
Hcusehold({s) or any other party, money or
other consideration in addition to what is set
forth in the sales contract and documents
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submitted to Lender including personal
property

3. Proposed Eligible Household agrees to use the
Project only as their primary residence for
the entirety of their ownership.

The sale of the Project must be completed before the Term of
the City Loan (as set forth in Section 1.5 of the City Loan
Agreement) expires).

4.2 ASSUMPTION OF CITY REGULATORY REQUIRED. Although the
provisions of the City Regulatory Agreement, Tollow the Property,
Borrower shall also cause the purchasing Eligible Household to
execute and record an Assignment and Assumption, in a form
acceptable to Lender) of the duties and responsibilities under the
City Regulatory Agreement recorded against the Project (Exhibit
“M") prior to Eligible Household taking title to the Project.

ARTICLE 5. PROJECT OPERATION

5.1 OBLIGATION TO REFRAIN FROM DISCRIMINATION. There shall be
no discrimination against or segregation of any person, or group of
persons, on account of race, color, religion, creed, sex, sexual
preference or orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status, mental condition,
blindness or other physical disability, acquired immune deficiency
(AIDS), acquired or perceived, Tamilial status and handicap,
pregnancy, childbirth or related medical condition, in the sale,
lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the Project, or any part therefor, nor shall the Borrower or any
person claiming under or through, establish or permit any such
practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees, licenses or vendees of
the Project.

5.2 AFFORDABILITY REQUIREMENTS. The affordability of the
Project and the Maximum Sales Price shall be maintained as
designated in the City Regulatory Agreement attached as Exhibit

M*™, which is hereby incorporated into this City Loan Agreement by
this reference.

5.3 COMPLIANCE WITH CITY REGULATORY AGREEMENT. As a
material inducement to Lender making the City Loan to Borrower,
Borrower covenants to comply with the provisions of the City
Regulatory Agreement (Exhibit "M™)
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5.4 RESOLUTION OF CONFLICTS. Any conflicts between the
restrictive provisions contained in this City Loan Agreement, City
Note, City Deed of Trust, and City Regulatory Agreement, and any
other agreements in connecticon with the City Loan or any other loan
which affect the Property, are to be resolved by applying the more
restrictive covenants or restrictions which affect the Property.

ARTICLE 6. STANDARD PROVISIONS FOR CITY CONTRACTS

6.1 WARRANTY AND RESPONSIBILITY OF CONTRACTOCR. Borrower
warrants that the work performed hereunder shall be completed in a
manner consistent with professional standards practiced among those
firms within Borrower’s profession, doing the same or similar work
under the same or similar circumstances.

6.2 MANDATORY PROVISIONS PERTANING TO NON-DISCRIMINATION IN
EMPLOYMENT .

Unless otherwise exempt, this City Loan Agreement 1s subject to the
applicable non-discrimination, equal benefits, equal employment
practices, and affirmative action program provisions in LAAC
Section 10.8 et seq., as amended from time to time.

a. Borrower shall comply with the applicable non-
discrimination and affirmative action provisions of the laws of the
United States of America, the State of California, and the City. In
performing this City Leoan Agreement, Borrower shall not
discriminate in any of its hiring or employment practices against
any employee or applicant for employment because of such person’s
race, color, religion, national origin, ancestry, sex, sexual
orientation, gender, gender identity, age, disability, domestic
partner status, marital status or medical condition.

B. The requirements of Section 10.8.2.1 of the LAAC, the Equal
Renefits Ordinance, and the provisions of Section 10.8.2.1{(f) are
incorporated and made a part of this City Loan Agreement by
reference.

C. The provisions of Section 10.8.3 of the LAAC are
incerporated and made a part of this City Loan Agreement by
reference and will be known as the “Equal Employment Practices”
provisions of this City Loan Agreement.

D. The provisions of Section 10.8.4 of the LAAC are
incorporated and made a part of this City Loan Agreement by
reference and will be known as the “Affirmative Action Program”
provisions of this City Loan Agreement.
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Any subcontract entered iInto by Borrower for work to be
performed under this City Loan Agreement must include an identical
provision

6.3 CHILD SUPPORT ASSIGNMENT ORDERS. Borrower shall comply
with the Child Support Assignment Orders Ordinance, Section 10.10
of the LAAC, as amended from time to time. Pursuant to Section
10.10(b) of the LAAC, Borrower shall TfTully comply with all
applicable State and Federal employment reporting requirements.
Failure of Borrower to comply with all applicable reporting
requirements or to iImplement Ilawfully served Wage and Earnings
Assignment or Notices of Assignment, or the TfTailure of any
principal owner(s) of Borrower to comply with any Wage and Earnings
Assignment or Notices of Assignment applicable to them personally,
shall constitute a default by the Borrower under this City Loan
Agreement. Failure of Borrower or principal owner to cure the
default within 90 days of the notice of default will subject this
City Loan Agreement to termination for breach. Any subcontract
entered iInto by Borrower for work to be performed under this
Agreement must include an identical provision.

6.4 LIVING WAGE ORDINANCE. Borrower shall comply with the
Living Wage Ordinance, LAAC Section 10.37 et seq., as amended from
time to time. Borrower Turther agrees that it shall comply with
federal law proscribing retaliation for union organizing. Any
subcontract entered into by Borrower for work to be performed under
this City Loan Agreement must include an identical provision.

6.5 SERVICE CONTRACTOR WORKER RETENTION ORDINANCE. Borrower
shall comply with the Service Contractor Worker Retention
Ordinance, LAAC Section 10.36 et seq., as amended from time to
time. Any subcontract entered into by Borrower for work to be
performed under this City Loan Agreement must include an identical
provision

6.6 ACCESS AND ACCOMMODATIONS. Borrower represents and
certifies that:

A Borrower shall comply with the Americans with
Disabilities Act, as amended, 42 U.S.C. Section 12101 et seq., the
Rehabilitation Act of 1973, as amended, 29 U.S.C. Section 701 et
seq., the Fair Housing Act, and its implementing regulations and
any subsequent amendments, and California Government Code Section
11135;

B. Borrower shall not discriminate on the basis of disability
or on the basis of a person®s relationship to, or association with,
a person who has a disability;
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C. Borrower shall provide reasonable accommodation upon
request to ensure equal access to City-funded programs, services
and activities;

D. Construction will be performed in accordance with the
Uniform Federal Accessibility Standards (UFAS}), 24 C.F.R. Part 40;
and

E. The buildings and facilities used to provide services under
this City Loan Agreement are in compliance with the federal and
state standards for accessibility as set forth in the 2010 ADA
Standards, California Title 24, Chapter 11, or other applicable
federal and state law.

Borrower understands that the City is relying upon these
certifications and representations as a condition to funding this
City Loan Agreement. Any subcontract entered into by Borrower for
woerk to be performed under this Contract must include an identical
provision,

6.7 CONTRACTCR RESPONSIBILITY ORDINANCE. Eorrower shall
comply with the Contractor Responsikility Ordinance, LAAC Section
10.40 et seq., as amended from time to tTime.

6.8 BUSINESS INCLUSION PROGRAM. Unless cotherwise exempted
prior to bid submission, Borrower shall comply with all aspects of
the Business Inclusion Program as described in the Request for
Proposal/Qualification process, throughout the duration of this
Contract. CONTRACTOR shall utilize the Business Assistance Virtual
Network  (“BAVN"} at https://www.labavn.org/, to perform and
document outreach to Minority, Women, and Other Business
Enterprises. Berrower shall perform subcontractor outreach
activities through BAVN, Borrower shall not change any of its
designated Subcontracteors or pledged specific items of work tTo be
performed by these Subcontractors, nor shall Borrower reduce their
level of effort, withcut prior written apprcval of the City.

6.9 SLAVERY DISCLOSURE ORDINANCE. Borrower shall comply with
the Slavery Disclosure Ordinance, and Disclosure of Border Wall
Contracting Ordinance, LAAC Sections 10.41 et seq., and 10.50, et seq.,
as amended from time to time. Any subcontract entered into by
Borrower for work to be performed under this City Loan Agreement
must include an identical provision.

6.10 FIRST SOURCE HIRING ORDINANCE. Borrower shall comply with
the First Source Hiring Ordinance, LAAC Section 10.44 et seq., as
amended from time to time. Any subcontract entered inte by Borrower
for work to be performed under this City Loan Agreement must
include an identical provision.
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6.11 LOCAL BUSINESS PREFERENCE ORDINANCE. Borrower shall
comply with the Local Business Preference Ordinance, LAAC Section
10.47 et seq., as amended from time to time. Any subcontract
entered into by Borrower for work to be performed under this City
Loan Agreement must include an identical provision.

6.12 RESTRICTIONS ON CAMPAIGN CONTRIBUTIONS AND FUNDRAISING

IN CITY ELECTIONS. Unless otherwise exempt, 1if this City Loan
Agreement is valued at $100,000.00 or more and requires approval by
an elected City office, Borrower, Borrower®s principals, and
Borrower"s Subcontractors expected to receive at least $100,000.00
for performance under the City Loan Agreement, and the principals
of those Subcontractors (the '"Restricted Persons'™) shall comply
with Charter Section 470(c)(12) and LAMC Section 49.7.35. Failure
to comply entitles the City to terminate this City Loan Agreement
and to pursue all available legal remedies. Charter Section
470(c) (12) and LAMC Section 49.7.35 1limit the ability of the
Restricted Persons to make campaign contributions to and engage in
fundraising for certain elected City officials or candidates for
elected CITY office for twelve months after this City Loan
Agreement 1is signed. Additionally, a Borrower subject to Charter
Section 470(c) (12) is required to comply with disclosure
requirements by submitting a completed and signed Ethics Commission
Form 55 and to amend the information in that form as specified by
law. Any Borrower subject to Charter Section 470(c)(12) shall
include the following notice in any contract with any Subcontractor
expected to receive at least $100,000.00 for performance under this
Contract

“Notice Regarding Restrictions on Campaign Contributions and
Fundraising iIn City Elections You are a subcontractor on City
of Los Angeles Contract # . Pursuant to the
City of Los Angeles Charter Section 470(c) (12) and related
ordinances, you and your principals are prohibited from making
campaign contributions to and fundraising for certain elected
City of Los Angeles ("CITY") officials and candidates for
elected City office for twelve months after the City Loan
Agreement is signed. You are required to provide the names and
contact information of your principals to the Borrower and to
amend that information within ten business days if i1t changes
during the twelve month time period. Failure to comply may
result in termination of this City Loan Agreement and any
other available legal remedies. Information about the
restrictions may be found online at ethics.lacity.org or by
calling the Los Angeles City Ethics Commission at (213) 978-
1960.
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6.13 USE OF CRIMINAL HISTORY FOR CONSIDERATION OF EMPLOYMENT
APPLICATIONS. Borrcwer shall comply with the City Contractors’ Use
of Criminal History for Consideration of Employment Applicaticns
Ordinance, LAAC Section 10.48 et seqg., as amended from time to
time. Any subcontract entered into by Borrower for work to be
performed under this City Loan Agreement must include an identical
provision.

6.14 LIMITATION OF CITY’'S OBLIGATION TO MAKE PAYMENT TO
CONTRACTOR. Notwithstanding any other provision of this City Leoan
Agreement, 1ncluding any exhibits or attachments incorporated
therein, and in order for the City to comply with 1ts governing
legal reguirements, the City shall have no obligation to make any
payments to Borrower unless the shall have first made an
appropriation of funds equal to or in excess cof its obligation to
make any payments as provided in this City Loan Agreement. Borrower
agrees that any services provided by Borrower, purchases made by
Borrower or expenses incurred by Borrower in excess of the
appropriation{s) shall be free and without charge to the City and
the City shall have no obligation to pay for the services,
purchases or expenses. Borrower shall have no obligation to provide
any services, provide any equipment or incur any expenses in excess
of the appropriated amount(s) until the City appropriates
additional funds for this City Loan Agreement.

6.15. COMPLIANCE WITH IDENTITY THEFT LAWS AND PAYMENT CARD
DATA SECURITY STANDARDS. Borrower shall comply with all identity

theft laws including withcout limitation, laws related to: (1)
payment devices; (2} credit and debit card fraud; and (3} the Fair
and Accurate Credit Transactions Act (“FACTA"}, including its

requirement relating to the content of transaction receipts
provided to Customers. Borrower also shall comply with all
requirements related to maintaining compliance with Payment Card
Industry Data Security Standards (“PCI DS5”). During the
performance of any service to install, program or update payment
devices equipped to conduct credit or debit card transactions,
including PCI DSS services, Borrower shall verify proper truncation
of receipts in compliance with FACTA.

6.16. COMPLIANCE WITH CALIFORNIA PUBLIC RESQURCES CODE SECTION
51l64. California Public Resources Code Section 5164 prohibits a
public agency from hiring a person for employment or as a volunteer
to perform services at any park, playground, or community center
used for recreaticnal purposes in a position that has supervisory
or disciplinary authority over any minor, i1f the person has been
convicted of certain c¢rimes as referenced in the Penal Code, and
articulated in California Public Resources Code Section 5164 (a} (2).
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IT applicable, Borrower shall comply with California Public
Resources Code Section 5164, and shall additionally adhere to all
rules and regulations that have been adopted or that may be adopted
by the City. Borrower is required to have all employees, volunteers
and Subcontractors (including all employees and volunteers of any
Subcontractor) of Borrower working on premises to pass a
fingerprint and background check through the California Department
of Justice at Borrower"s sole expense, indicating that such
individuals have never been convicted of certain crimes as
referenced in the Penal Code and articulated in California Public
Resources Code Section 5164(a) (2), if the individual will have
supervisory or disciplinary authority over any minor.

6.17. POSSESSORY INTERESTS TAX. Rights granted to Borrower by
the City may create a possessory interest. Borrower agrees that any
possessory interest created may be subject to California Revenue
and Taxation Code Section 107.6 and a property tax may be levied on
that possessory interest. |If applicable, Borrower shall pay the
property tax. Borrower acknowledges that the notice required under
California Revenue and Taxation Code Section 107.6 has been
provided

6.18. CONFIDENTIALITY. All documents, information and
materials provided to Borrower by the City or developed by Borrower
pursuant to this City Loan Agreement (collectively ™"Confidential
Information™) are confidential. Borrower shall not provide or
disclose any Confidential Information or their contents or any
information therein, either orally or in writing, to any person or
entity, except as authorized by the or as required by law. Borrower
shall 1mmediately notify the City of any attempt by a third party
to obtain access to any Confidential Information. This provision
will survive expiration or termination of this City Loan Agreement.

6.19 OWNERSHIP AND LICENSE. Unless otherwise provided for
herein, all finished and unfinished works, tangible or not, created
under this City Loan Agreement including, without [limitation,
documents, materials, data, vreports, manuals, specifications,
artwork, drawings, sketches, blueprints, studies, memoranda,
computation sheets, computer programs and databases, schematics,
photographs, video and audiovisual recordings, sound recordings,
marks, logos, graphic designs, notes, websites, domain names,
inventions, processes, fTormulas, matters and combinations thereof,
and all forms of intellectual property originated and prepared by
CONTRACTOR or 1its Subcontractors under this City Loan Agreement
(each a "Work Product™; collectively "Work Products™) shall be and
remain the exclusive property of the City for its use in any manner
the City deems appropriate. Borrower hereby assigns to the City all
goodwill, copyright, trademark, patent, trade secret and all other
intellectual property rights worldwide 1iIn any Work Products
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originated and prepared under this City Leoan Agreement. Borrower
further agrees to execute any documents necessary for the City to
perfect, memorialize, or record the City’s ownership of rights
provided herein. Borrower agrees that a monetary remedy for breach
of this City Loan Agreement may be inadequate, impracticable, or
difficult to prove and that a breach may cause the City irreparable
harm. The City may therefcore enforce this requirement by seeking
injunctive relief and specific performance, without any necessity
of showing actual damage or irreparable harm. Seeking injunctive
relief or specific performance does not preclude the City from
seeking or obtaining any other relief to which the City may be
entitled. For all Work Products delivered to the City that are not
originated or prepared by the Borrower or its Subcontractors under
this City Loan Agreement, Borrower shall secure a grant, at no cost
to the City, for a non-exclusive perpetual license to use such Work
Products for any City purposes. Borrower shall not provide or
disclose any Work Product to any third party without prior written
consent of the City. Any subcontract entered into by Borrower
relating to this City Loan Agreement shall include this provision
to contractually bind its Subcontractors performing work under this
City Loan Agreement such that City’s ownership and license rights
of all Work Prcducts are preserved and protected as intended
herein.

6.20 DATA PROTECTION. [If applicable]

A, Borrower shall protect, using the most secure means and
technology that i1s commercizlly availabkle, any City-provided data
or consumer-provided data acquired in the course and scope of this
City Loan Agreement, including but not limited to customer lists
and customer credit card or consumer data, (collectively, the “City
Data”). Borrower shall notify the City in writing as soon as
reasonably feasible, and In any event within twenty-four hours, of
Borrower’s discovery or reasonable helief of any unauthorized
access of City Data {(a “Data Breach”}, or of any incident
affecting, or potentially affecting City Data related to cyber
security (a “Security Incident”), including, but not limited to,
denial of service attack, and system outage, instability or
degradation due to computer malware or virus. Borrower shall begin
remediation immediately. Borrower shall provide daily updates, or
more frequently 1f required by the City, regarding findings and
actions performed by the Borrower until the Data Breach or Security
Incident has been effectively resclved to the City’s satisfaction.
Borrower shall conduct an investigation o©f the Data Breach or
Security Incident and shall share the report of the investigation
with the City. At City's sole discretion, the City and its
authorized agents shall have the right to lead or participate in
the investigation. Borrower shall cooperate fully with the City,
its agents and law enforcement.
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B. If the City is subject to liability for any Data Breach or
Security Incident, then Borrower shall fully indemnify and hold the
City harmless and defend against any resulting actions.

6.21 BEST TERMS. Throughout the term of this City Loan
Agreement, Borrower shall offer the City, the best terms, prices
and discounts that are offered to any of Borrower®s customers, for
similar goods and services provided, if any, under this City Loan
Agreement

6.22 INDEPENDENT CONTRACTOR. Borrower 1is an i1ndependent
contractor and not an agent or employee of the City, Borrower
shall not represent or. otherwise hold out itself or any of its
directors, officers, partners, employees or agents to be an agent
or employee of the City.

ARTICLE 7. INDEMNITY AND INSURANCE

7.1 INSURANCE COVERAGE. During the term of this City Loan
Agreement and without limiting Borrower®s obligation to indemnify,
hold harmless and defend the City, Borrower shall provide and
maintain at its own expense a program of 1insurance having the
coverages and limits not less than the required amounts and types
as determined by the Office of the City Administrative Officer of
Los Angeles, Risk Management. The insurance must: (1) conform to
the City"s requirements; (2) comply with the Insurance Contractual
Requirements {Form General 146 attached as Exhibit "0" hereto); and
(3) otherwise be in a form acceptable to the Office of the City
Administrative Officer, Risk Management. Borrower shall comply with
all Insurance Contractual Requirements shown on Exhibit 70" hereto,
which hereby incorporated by reference and made a part of this City
Loan Agreement.

7.2 INSURANCE ADVANCES. In the event Borrower Tails to
maintain the full insurance coverage required by this City Loan
Agreement, Lender, after at least seven (7) business days prior
notice to Borrower, may, but shall be under no obligation to, take
out the required policies of insurance and pay the premiums on such
policies. Any amount so advanced by Lender, together with interest
thereon from the date of such advance at the same rate of
indebtedness as specified in the City Note (unless payment of such
an interest rate would be contrary to applicable law, in which
event such sums shall bear interest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Borrower to Lender and shall be secured by the City Deed of
Trust
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7.3 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. Lender
shall not be personally liable to Borrower for any obligation
created under the terms of these City Loan Documents except in the
case of actual fraud or willful misconduct by such person.

7.4 INDEMNIFICATION. Except for the active negligence or
willful misconduct of the City, or any of its boards, officers,
agents, employees, assigns and successors in interest, Borrower
shall defend, indemnify and hold harmless the City and any of its
boards, officers, agents, employees, assigns, and successors in
interest from and against all lawsuits and causes o¢f action,
claims, lcosses, demands and expenses, including, but not limited
to, attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs of experts and
consultants), damages or liability of any nature whatsoever, for
death or injury to any person, including Borrower’s employees and
agents, or damage or destruction of any property of either party
hereto or of third parties, arising in any manner by reason of an
act, error, or omission by the Borrower, its contractors or
subcontractors, or their boards, officers, agents, employees,
assigns, and successors in interest. The rights and remedies of the
City provided in this section shall not be exclusive and are in
addition to any other rights and remedies provided by law or under
this City Loan Agreement. This provision will survive expiration or
termination of this City Loan Agreement.

7.5 INTELLECTUAL FPROPERTY INDEMNIFICATION.[If applicable]
Borrower, at its own expense, shall defend, indemnify, and hold
harmless the City, and any of its boards, officers, agents,
employees, assigns, and successors in interest from and against all
lawsuits and causes of action, <c¢laims, losses, demands and
expenses, including, but not limited to, attorney's fees (both in
house and outside counsel} and cost of litigation (including all
actual litigation costs incurred by the City, including but not
limited to, costs of experts and consultants), damages or liability
of any nature arising out of the infringement, actual or alleged,
direct or contributory, of any intellectual property rights,
including, without limitation, patent, copyright, trademark, trade
secret, right of publicity, and proprietary information: (1) on or
in any design, medium, matter, article, process, method,
application, equipment, device, instrumentation, software,
hardware, or firmware used by the Borrower, or its Subcontractors,
in performing the work under this City Loan Agreement; or (2) as a
result of the City’s actual or intended use of any Work Product (as
defined in PSC-21) furnished by the Borrower, or its
Subcontractors, under this City Loan Agreement. The rights and
remedies of the City yprovided in this section shall not be
exclusive and are in addition to any other rights and remedies

33
CITY LOAN AGREEMENT
9513 SCOUTH SPRING STREET, LOS ANGELES, CA 30003



provided by law or under this City Loan Agreement, This provision
will survive expiration or termination of this City Loan Agreement.

7.6 INTELLECTUAL PROPERTY WARRANTY. Borrower represents and
warrants that its performance of all obligations under this City
Loan Agreement does not 1iInfringe in any way, directly or
contributorily, upon any third party"s intellectual property
rights, including, without limitation, patent, copyright,
trademark, trade secret, right of publicity and proprietary
information.

7.7 BORROWER®"S INSURANCE REQUIREMENTS.

As a precondition to making the City Loan, Borrower shall
obtain the following insurance coverage, and shall maintain such
coverage in full Tforce and effect during construction of the
Project. Before disbursal of the City Loan and issuance of a
Notice to Proceed, Borrower shall deliver to Lender certificate(s
of insurance, or a binder Tfollowed within thirty (30) days by a
certificate of iInsurance, evidencing the required coverage.

A. General Conditions

During the term of this City Loan Agreement and
without limiting the Borrower®s indemnification of
the City, the Borrower shall provide and maintain
at i1ts own expense insurance having the limits
customarily carried and actually arranged by the
Borrower but not less than the amounts and types
listed in Exhibit 70" of this City Loan Agreement.
All insurance shall be subject to the following
conditions

1. Additional Insured/Loss Payee
The City, 1its boards, officers, agents and

employees shall be 1included as additional
insureds in all liability insurance policies

except: Workers*® Compensation/Employer-s
Liability and second-party Legal Liability
coverages and Owners and Contractors

Protective Liability, in which latter case the
City shall be the named insured. The City
shall be named loss payee as Its interest may
appear in all required property, Tidelity or
surety coverages.
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2. Insurance Requirements

Al]l insurance required hereunder shall conform
to City requirements established by charter,
ordinance or policy and shall be filed with
the City Attorney for its review in accordance
with Los Angeles Administrative Code Sections
11.47 through 11.56.

During the period of construction, Borrower
must obtain or cause to be obtained a
builder's risk or equivalent policy covering
damage or loss up to the value of 1labor and
materials and naming the City as loss payee as
its interests may appear.

After completion of the Project, Borrower must
cause to be issued a physical damage insurance
policy covering the replacement value of the
Property as mutually agreed between Borrower
and insurer with a lender's loss payable
endorsement listing the City and Borrower as
the loss payee as their interests may appear.
This pelicy must remain in effect throughout
the term of the City Loan.

3. Primary Insurance

Such insurance shall be primary with respect
to any insurance maintained by City and shall
not call on the City's insurance for
contributions.

4. Admitted Carrier/Licensed California Broker

Such insurance shall be obtained from brokers
or carriers authorized to transact insurance
business in California and approved by the
City.

5. 30-Day Notice

With respect to the interests of City, such
insurance shall not be canceled, or materially
reduced in coverage or limits, or non-renewed
except after thirty (30) days written notice
by receipted delivery (e.g. certified mail -
return receipt, courier or telegram) has been
given to the Cffice of the City Attorney,
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Insurance ¢& Bonds, 1800 City Hall East, 200
North Main Street, Los Angeles, CA 90012-4168
or to the Office of the City Attorney in care
of the City Administrative Officer, Risk
Management Section, 300 City Hall East, Los
Angeles CA 90012-4190, Attention: Insurance
and Bonds; with a copy to Homeownership, HCID,
1200 W. 7th Street, 8th Floor, Los Angeles, CA
90017)

6. Prior Approval

Evidence of insurance shall be submitted to
and approved by the City Attorney prior to the
disbursement of the City Loan pursuant to this
City Loan Agreement.

7. Acceptable Evidence

The appropriate City special endorsement forms
are the preferred form of evidence of
insurance. Alternatively, Borrower may submit
two (2) certified copies of the full policy or
other evidence acceptable to the City Attorney
containing language which complies with
subparagraphs (1) through (6} above. With
respect to professional liability insurance,
either a signed copy of the policy declaration
page or a letter from Borrower®"s iInsurance
broker certifying coverage, together with a
30-day cancellation notice endorsement in
favor of the City as specified in subparagraph
5) of this section will satisfy this
requirement

8. Severability of Interest

Except with respect to the iInsurance company®s
limits of liability, each liability insurance
policy shall apply separately to each insured
against whom claim or suit is brought. The
inclusion of any person or organization, as an
insured, shall not affect any right which such
person or organization would have as a
claimant if not so included.
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9. Renewal

Once the insurance has been approved by the
City, evidence of renewal of an expiring
pelicy may be submitted on a manually signed
certificate of insurance. If the policy or
carrier has changed, however, new evidence as
specified in paragraphs (1) through (8) abowve,
must be submitted.

10. Proceeds

All proceeds of insurance with respect to loss
or damage to the Improvements during the term
of the City Loan shall be payable, under the
provisions of the policy of insurance, Jjointly
to the Borrower, the construction lender(s},
if any, and the City, and said proceeds shall
constitute a trust fund to ke used for the
restoration, repair or rebuilding of the
Improvements 1n accordance with plans and
specifications approved in writing by the
City. To the extent that such proceeds exceed
the c¢cost of such restoration, repair or
rebuilding, such proceeds shall be applied
first to repay.the construction lenders and
second to repay the City Loan. In the event
of any fire or other casualty to the Project
or eminent domain proceedings resulting in
condemnation of the Improvements or any part
thereof, the Borrower shall have the right to
rebuild the Improvements, and to use all
available insurance or condemnation proceeds
therefore, provided that: {a) such proceeds
are sufficient to keep the City Loan in
balance and rebuild the Improvements in a
manner that provides adeguate security to the
City for repayment of the City Loan or if such
proceeds are insufficient then the Borrower
shall have funded any deficiency, (b} the City
shall have the right fo approve plans and
specifications for any major rebuilding and
the right to approve disbursements of

insurance or condemnation proceeds for
rebuilding under a construction escrow or
similar arrangement, and (¢} no material

default then exists under the City Loan. If
the casualty or condemnation affects only part
of the Improvements and total rebuilding is
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infeasible, then proceeds may be used for
partial rebuilding and partial repayment of
the City Loan 1in a manner that provides
adequate security to the City for repayment of
the remaining balance of the City Loan(s).

Worker®s Compensation

By signing this City Loan Agreement, the
Borrower hereby certifies that it is aware of the
provisions of Section 3700, et seq., of the Labor
Code which requires every employer to be insured
against liability for Worker®s Compensation or to
undertake self-insurance in accordance with the
provisions of that code, and that it will comply
and require the subcontractors to comply with such
provisions before commencing the performance of the
work of this City Loan Agreement.

Aggregate Limits/Blanket Coverage

IT any of the required insurance coverages
contain aggregate limits, or apply to other
operations or tenancy of the Borrower not related
to this City Loan Agreement, the Borrower shall
give the City prompt, written notice of any
incident, occurrence, claim, settlement or judgment
against such insurance which in Borrower®"s best
judgment may diminish the protection such insurance
affords City. Further, Borrower shall immediately
take all reasonable and available steps to restore
such aggregate limits or shall provide other
insurance protection for such aggregate limits.
The City may specify a minimum acceptable aggregate
for each line of coverage required.

Modification of Coverage

Upon advice from the City Risk Manager, the
City reserves the right at any time during the term
of this City Loan Agreement to change the amounts
and types of insurance required hereunder by giving
the Borrower fTorty-five (45) days advance written
notice of such change, IfT such change should
result in substantial additional cost to Borrower,
the City agrees to negotiate additional
compensation proportional to the increased benefit
to the City.
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Failure to Procure Insurance

The required coverages and limits are subject
to availability on the open market at reasonable
cost as determined by the City. Non-availability
or non-affordability must be documented by a letter
from Borrower's insurance broker or agent
indicating a good faith effort to place the
required insurance and showing as a minimum the
names of the insurance carriers and the
declinations or quotations received from each.

Within the foregoing constraints, Borrower's
failure to procure or maintain required insurance
during the entire term of this City Loan Agreement
shall constitute a material breach of this City
Loan Agreement under which the City may immediately
suspend or terminate this City Leoan Agreement or,
at its discretion, procure or renew such insurance
to protect the City's interests and pay any and all
premiums in connection therewith, and all monies so
paid by the City shall be repaid by the Borrower to
the City upon demand or it may ocffset the cost of
the premiums against any monies due to the Borrower
from the City.

Underlying Insurance

Borrower shall be responsible for requiring
indemnification and insurance as it deems
appropriate from its employees receiving mileage
allowance and from its c¢onsultants, agents and
subcontractors, if any, to protect Borrower's and
City's 1interests and for ensuring that such perscns
comply with any applicakle insurance statutes.
Borrower is encouraged to seek professicnal advice
in this regard.

Owner’'s Title Insurance.

Borrower may choose to purchase owner’s title
insurance, insuring its interest in the Property,
on or after the Closing Date. All costs, charges,
and premiums associated with such title insurance
shall be paid solely by Borrower.
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ARTICLE 8. ENVIRONMENTAL COMPLIANCE

8.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and inquiry, Borrower hereby represents and warrants
to the best of i1ts knowledge, as of the date of this City Loan
Agreement and except as previously disclosed and acknowledged in
writing by Lender or as disclosed by the reports based on
environmental audit(s) performed on the Property and submitted to
Lender, that (a) the Property is not and has not been a site for
the use, generation, manufacture, transportation, storage, or
disposal of Hazardous Materials in violation of Federal or State
law; (b) the Property 1is in compliance with all applicable
environmental and health and safety laws, regulations, ordinances,
administrative decisions, common law decisions (whether federal,
state, or local) with respect to Hazardous Materials, 1including
those relating to federal lead-based paint regulations, and soil
and groundwater conditions (‘'Hazardous Materials Laws™); (c) there
are no claims or actions pending or threatened with respect to the
Property by any governmental entity or agency or any other person
relating to Hazardous Materials; and (d) there has been no release
or threatened release of any Hazardous Materials on, under, or near
the Property (including in the soil, surface water, or groundwater
under the Property) or any other occurrences or conditions on the
Property or on any other vreal property that could cause the
Property or any part thereof to be classified as a '“hazardous waste
property"™ or as a '"border zone property”™ under California Health
and Safety Code Sections 25220, et seq., or regulations adopted
therewith.

8.2 NOTIFICATION TO LENDER. Borrower shall immediately
notify Lender in writing of: (a) the discovery of any concentration
or amount of Hazardous Materials on or under the Property requiring
notice to be given to any governmental entity or agency under
Hazardous Materials Laws; (b) any knowledge by Borrower (after
verification of the veracity of such knowledge to Borrower-"s
reasonable satisfaction) that the Property does not comply with any
Hazardous Materials Laws; (¢) the receipt by Borrower of written
notice of any Hazardous Materials claims; and (d) the discovery by
Borrower of any occurrence or condition on the Property or on any
real property located within 2,000 feet of the Property that could
cause the Property or any part thereof to be designated as a
"hazardous waste property'” or as a "border zone property'™ under
California Health and Safety Code Sections 25220, et seq., or
regulations adopted therewith.
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8.3 USE AND OPERATION OF PROPERTY. Neither Borrower, nor any
agent, employee, or contractor of Borrower, nor any authorized user
of the Property shall use the Property or allow the Property to be
used for the generation, manufacture, storage, disposal, or release
of Hazardous Materials. Borrower shall comply and cause the
Project to comply with Hazardous Materials Laws.

B.4 COMPLIANCE WITH ENVIRONMENTAL STANDARDS. Borrower shall
comply with environmental standards which may be prescribed
pursuant to the feollowing: {a)} institution of environmental
quality control measures under the National Environmental Policy
Act of 1969 (P.L. 91-190) and executive Order (EQ) 11514; (b)
notification of violating facilities pursuant to EQ 11738; {c)
protection of wetlands pursuant to E0O 11890; {d) evaluation of
flood hazards in floodplains in accordance with EO 11988; ({e)
assurance of project consistency with the approved State management
program developed under the Coastal Zone Management Act of 1972 (16
USC §1451 et seqg.)}); (f) conformity of federal actions to State
{Clean Air) Implementation Plans under Section 176{(c) of the clean
Air Act of 1955, as amended (42 USC §7401 et seg.); protection of
underground sources of drinking water under the Safe Drinking Water
Act of 1974, as amended (P.L. 930523}; (h) prectection of endangered
species under the Endangered Species Act of 19273, as amended (P.L.
93-205}; (i) Flood Disaster Protecticon Act of 1973 §102(a) (P.L.
93-234); and (]) §508 of the Clean Water Act (38USC 1368},

8.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Materials on or under the Property,
Borrower shall take or cause its tenant to take, at no cost or
expense to Lender, all handling, treatment, removal, storage,
decontamination, c¢leanup, transport, disposal or other remedial
action, if any, required by any Hazardous Materials Laws or by any
orders or requests of any governmental entity or agency or any
Jjudgment, consent decree, settlement or compromise with respect to
any Hazardous Materials claims. The foregoing, however, shall be
subject tc Borrower's right of contest below.

8.6 RIGHT OF CONTEST. Borrower may contest in good faith any
‘claim, demand, levy or assessment under Hazardous Materials Laws
if: (a) the contest is based on a material question of law or fact
raised by Borrower in good faith, (b) Borrower promptly commences
and thereafter diligently pursues the contest, {c) the contest will
not materially impair the taking of any remedial action with
respect to such claim, demand, levy or assessment, and {(d) if
requested by Lender, Borrower deposits with Lender any funds or
other forms of assurance Lender in good faith from time to time
determines appropriate to protect Lender from the consequences of
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the contest being unsuccessful and any remedial action then
reasonably necessary. No Event of Default shall be deemed to exist
with respect to any claim, demand, Ilevy or attachment being
contested by Borrower under the conditions of this section.

8.7 ENVIRONMENTAL  INDEMNITY. Borrower shall defend,
indemnify, and hold Lender free and harmless against any claims,
demands, administrative actions, litigation, liabilities, losses,
damages, response costs, and penalties, including all costs of
legal proceedings and reasonable attorney"s fees, that Lender may
directly or indirectly sustain or suffer as a consequence of any
inaccuracy or breach of any representation, warranty, agreement, or
covenant contained in this City Loan Agreement with respect to
Hazardous Materials, or as a consequence of any use, generation,
manufacture, storage, release, or disposal (whether or not Borrower
knew of same) of any Hazardous Materials occurring prior to or
during Borrower®"s use or occupancy of the Property.

ARTICLE 9. DEFAULT AND REMEDIES

9.1 EVENTS OF DEFAULT. The occurrence of any of the
following events shall constitute an "Event of Default" under this
City Loan Agreement:

A. Monetary. (1) Borrower®"s failure to pay when due
any sums payable under the City Note or any
advances made by Lender under the City Deed of
Trust; (2) Borrower®s or any agent of Borrower®s
use of City Loan funds for costs other than
eligible costs (See Exhibit "E"™) or for uses
inconsistent with other terms and restrictions in
the City Loan Documents; (3) Borrower®s failure to
obtain and maintain the iInsurance coverage required
under this City Loan Agreement; (4) Borrower"s or
any agent of Borrower®s Tailure to make any other
payment or assessment due under the City Loan
Documents;

B. Construction. (1) Borrower®s substantial deviation
in the work of construction specified in the Plans
and Specifications submitted to Lender, without
Lender®s prior written consent; (2) Borrower®s use
of defective or unauthorized materials or defective
workmanship iIn constructing the Project; ®3)
Borrower®s failure to commence or complete
construction, without proper justification under
the excusable delay provision of this City Loan
Agreement, according to the construction schedule
specified in this City Loan Agreement; (4) the

43

City Loan Agreement
9513 South Spring Street



cessation of construction prior to completion cof
the Project for a pericd of more than twenty (20)
continuous calendar days without proper
justification; (5) any material adverse change in
the condition of Borrower or the Project or any
other event that gives Lender reascnable cause o
believe that the Project cannot be constructed by
the scheduled completion date according to the
terms of this City Lcan Agreement; (6) the filing
of any claim of 1lien against the Property or
service on Lender of any stop notice relating to
the City Loan and the continudance of the claim of
lien or stop notice for thirty (30} days after such
filing or service without payment, discharge, or
satisfaction as provided for in this City Loan
Agreement; (7) Borrower's failure to remedy any
deficiencies in recordkeeping or failure to provide
records to Lender upon Lender's request; {8)
Borrower's failure to substantially comply with any
applicable federal, state, or local laws or Lender
policies governing construction, including but not
limited to provisions of this City Loan Agreement
pertaining to prevailing wages, affirmative action
and equal employment opportunity, minority and
women-owned business enterprises, disabled access,
lead paint, and Hazardous Materials;

Operation. (1) discrimination by Borrower or
Borrower's agent on the basis of characteristics
prohibited by this City Loan Agreement or
applicable law; (2) the imposition o¢of any
encumbrances or liens on the Property without
Lender's prior written approval that are prohibkited
under this City Loan Agreement or that have the
effect of reducing the priority of or invalidating
the City Deed of Trust; {(3) any material adverse
change in the condition of Borrower or the Project
or funding for the Project that gives Lender
reasonable cause to believe that the Project cannot
be constructed and sold according the terms of the
City Loan Documents;

General performance of City Loan obkligations. Any
substantial or continuous breach by Borrower or
Borrower's agents of any material obligations on
Borrower imposed in the City Loan Documents;

General performance of other obligations. Any

substantial or continucus breach by Borrower or

Borrower's agents of any material obligations on
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Borrower 1imposed by any other agreements with
respect to the financing, development, or operation
of the Project or the Property, whether or not
Lender is a party to such agreement;

F Representations and warranties. A determination by
Lender that any of Borrower"s representations or
warranties made in the City Loan Documents, any
statements made to Lender by Borrower, or any
certificates, documents, or schedules supplied to
Lender by Borrower were untrue in any material
respect when made, or that Borrower concealed or
failed to disclose a material fact from Lender;

G. Damage to Property. Material damage or destruction
to the Property by fire or other casualty, if
Borrower does not take steps to reconstruct the
Property as required herein;

H. Bankruptcy, dissolution, and insolvency -
Borrower®s Tiling for bankruptcy, dissolution, or
reorganization, or fTailure to obtain a full
dismissal of any such involuntary filing brought by
another party before the earlier of final relief or
sixty (60) days after the Tiling; 2) making a
general assignment for the benefit of creditors; 3)
applying for the appointment of a receiver,
trustee, custodian, or liquidator, or fTailure to
obtain a full dismissal of any such involuntary
application brought by another party before the
earlier of final relief or sixty (60) days after
the filing; 4) insolvency; 5) failure, inability or
admission in writing of its inability to pay its
debts as they become due.

9.2 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For
monetary Events of Default, Lender shall give written notice to
Borrower or Borrower®s agent of any Event of Default by specifying:
(A) the nature of the event or deficiency giving rise to the
Default, (B) the action required to cure the deficiency, 1If an
action to cure is possible, and (C) a date, which shall not be less
than thirty (30) calendar days from the mailing of the notice, by
which such action to cure must be taken.

9.3 LENDER'S REMEDIES. Upon the happening of an Event of
Default and a TfTailure to cure said Default within the time
specified in the notice of default (if an action to cure is
specified iIn said notice), Lender®s obligation to disburse City
Loan proceeds shall terminate, and Lender may also, in addition to
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other rights and remedies permitted by the City Toan Documents or
applicable law, proceed with any or all of the following remedies

in any

order or combination Lender may choose 1in its sole

discretion:

A.

Terminate this City Loan Agreement, in which event the
entire principal amount outstanding and all accrued
interest under the City Note, as well as any other monies
advanced to Borrower by Lender under the City Loan
Documents including administrative costs, shall
immediately become due and payable at the option of
Lender;

Bring an action in equitable relief: {1) seeking the
specific performance by Borrower of the terms and
conditions of the City Loan Documents, and/or (2)
enjoining, abating, or preventing any violation of said
terms and conditions, and/or (3) seeking declaratory
relief;

Enforce the Power of Termination in the Grant Deed
{(Exhibit “P"):

Lccelerate the City Loan, and demand immediate full
payment of the principal amount outstanding and all
accrued interest under the City Note, as well as any
other monies advanced to Borrower by Lender under the
City Loan Documents;

Enter the Property and take any actions necessary in its
judgment to complete construction of the Project,
including without limitation: (1) making changes in the
Plans and Specifications or other work or materials with
respect to the Project, (2) entering into, modifying, or
terminating any contractual arrangements (subject to
Lender's right at any time to discontinue work without
liability), and (3) taking any remedial actions with
respect to Hazardous Materials that Lender deems
necessary to comply with Bazardous Materials Laws or to
render the Property suitable for occupancy:

Seek appointment from a court of competent jurisdiction
of a receiver with the authority to complete construction
as needed to preserve Lender's interest in seeing the
Project developed in a timely manner {including the
authority to take any remedial actions with respect to
Hazardous Materials that Lender or the receiver deems
necessary to comply with Hazardous Materials Laws or to
render the Property suitable for occupancy);
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G. Order immediate stoppage of construction and demand that
any condition Jleading to the Event of Default be
corrected before construction may continue;

H. Enter upon, take possession of, and manage the Property,
either in person, by agent, or by a receiver appointed by
a court, and collect rents and other amounts specified in
the assignment of rents in the City Deed of Trust and
apply them to operate the Property or to pay off the City
Loan or any advances made under the City Loan Documents,
as provided for by the City Deed of Trust;

1 Initiate and pursue any private and/or judicial
foreclosure action allowed under applicable law and the
power of sale provision in the City Deed of Trust;

J. With respect to defaults under Hazardous Materials
provisions herein, pursue the rights and remedies
permitted under California Civil Code Section 2929.5, and
California Code of Civil Procedure Sections 564, 726.5,
and 736;

K. Pursue any other remedy allowed at law or iIn equity.
Nothing in this section is intended or shall be construed
as precluding Lender from proceeding with a non-judicial
foreclosure under the power of sale contained in the City
Deed of Trust in the Event of Default by Borrower.

9.4 BORROWER’S REMEDIES. Upon the TfTault or Tailure of
Lender to meet any of 1its obligations under the City Loan
Documents, Borrower may perform any or all of the following:

A. Demand payment from Lender of any sums due
Borrower;
B. Bring an action in equitable relief seeking the

specific performance by Lender of the terms and
conditions of the City Loan Documents;

C. Pursue any other remedy allowed at law or iIn equity.

9.5 REMEDIES AVAILABLE TO BOTH PARTIES. Except for excusable
delays, 1if any party fails to perform, in whole or part, any
promise, covenant or agreement set forth herein, or should any
representation made by it be untrue, any aggrieved party may avail
itself of all rights and remedies, at law or equity, in the courts
of law. Said rights and remedies are cumulative of those provided
herein except that it no event shall any party recover more than
once, suffer a penalty or a forfeiture or be unjustly compensated.
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9.6 SURVIVAL. Upon termination of this City Loan Agreement,
the following provisions of this Agreement shall survive: The
City’s power of termination wunder the Grant Deed, if the
termination of the Agreement precedes the date of which Borrower is
entitled to issuance of Certificate of Occupancy or Certificate of
Completion, if applicable, for the Project.

ARTICLE 10. GENERAL PROVISIONS

10.1 CONSTRUCTION OF PROVISIONS AND TITLES HEREIN. All titles,
subtitles, or headings in this City Loan Agreement have been
inserted for convenience, and shall not be deemed to affect the
meaning or construction of any of the terms or provisions of this
City Loan Agreement. The language of this City Loan Agreement shall
be construed according to its fair meaning and not strictly for or
against the City or Borrower. The word "Borrower" includes the
party or parties 1identified in this City Locan Agreement. The
singular shall include the plural and if there is more than one
Borrower, unless expressly stated otherwise, their cbligations and
liagbilities shall be Jjoint and several. Use of the feminine,
masculine, or neuter genders shall be deemed to include the genders
not used.

10.2 APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT. FEach
party's performance shall comply with all applicable laws of the
United States of America, the State of California, and the Cit&,
including but not limited to, laws regarding health and safety,
labor and employment, wage and hours and licensing. This City Loan
Agreement shall be enforced and interpreted under the laws of the
State of California without regard to conflict of law principles.
Borrower shall comply with new, amended, or revised laws,
regulations, or procedures that apply to the performance of this
Contract with no additional compensation paid to Borrower., In any
action arising out of this City Loan Agreement, Borrower consents
to perscnal Jjurisdiction, and agrees to bring all such actions,
exclusively 1in state or federal courts located in Los Angeles
County, California. If any part, term or provision of this City
Loan Agreement is held void, illegal, unenforceable, or in conflict
with any federal, state or local law or regulation, the validity of
the remaining parts, terms or provisions of this City Loan
Agreement shall not be affected.

10.3 TIME OF EFFECTIVENESS. Unless otherwise provided,
this City Loan Agreement shall take effect when all of the events
have occcurred:
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A. This City Loan Agreement has been signed on behalf of the
Borrower by the person or persons authorized to bind the
Borrower hereto;

B. This City Loan Agreement has been approved by City Council or
by the board, officer or employee authorized to give such
approval,

C. The Office of the City Attorney has indicated in writing its
approval of this City Loan Agreement as to form;

D. This City Loan Agreement has been signed on behalf of the City
by the person designated by the City Council, or by the board,
officer or employee authorized to enter into this City Loan
Agreement;

E. This City Loan Agreement has been executed by the City Clerk.

10.4 INTEGRATION. This City Loan Agreement sets forth all of
the rights and duties of the parties with respect to the subject
matter of this agreement and replaces any and all previous
agreements or understandings whether written or oral, relating
thereto. This City Loan Agreement may be amended as only provided
for in Section 9.5 hereto.

10.5 AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this City Loan Agreement (which includes all
Exhibits) shall be in writing and signed and approved pursuant to
the provisions of Section 9.3.

10.6 EXCUSABLE DELAY IN PERFORMANCE. The time for performance
of provisions of this City Loan Agreement by either party shall be
extended for a period equal to the period of any delay directly
affecting the Project or this City Loan Agreement which are the
result of circumstances beyond the reasonable control of the
parties. Circumstances deemed to be beyond the control of the
parties hereunder include, but are not limited to: acts of God or
of the public enemy; insurrection; acts of the Federal Government
or any unit of State or Local Government iIn eilther sovereign or
contractual capacity; fires; flood; earthquakes; epidemics,
quarantine restrictions; strikes, freight embargos or delays in
transportation, to the extent they are not causes by the party"s
willful or negligent act or omissions and to the extent they are
beyond the party®s reasonable control. An extension of time for
any of the above-specified causes will be deemed granted only if
written notice by the party claiming such extension is sent to the
other party within ten (10) calendar days from the commencement of
the cause, and such extension of time is either accepted by the
other party in writing, or is not rejected in writing by the other
party within ten (10) calendar days of receipt of the notice. In
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any event, constructicn of the Project must be completed no later
than ninety (90) calendar days after the scheduled completion date
specified herein, any excusable delay notwithstanding. Times of
performance under this City Leoan Agreement may also be extended for
any cause for any period of time by the mutual written agreement of
Lender and Borrower.

10.7 WAIVER. 2Any waiver by Lender of any obligation in these
City Loan Documents must be in writing. No waiver will be implied
from any delay or failure by Lender to take action on any breach or
default of Borrower or to pursue any remedy allowed under the City
Lcan Documents or applicable law. Any extension of time granted to
Borrower to perform any obligation under the City Loan Documents
shall not operate as a walver or release from any of its
obligaticns under the City Loan Documents. Consent by Lender to
any act or omission by Borrower shall not be construed to be a
consent Lo any other or subsequent act or omission or to waive the
requirement for Lender's written consent to future walvers. A
party’s performance after the other party’'s default shall not be
construed as a waiver of that default.

10.8. SUSPENSION. At the City’s scle discretion, the City may
suspend any or all services, if any, provided under this City Loan
Agreement by providing Borrower with written notice of suspensicn.
Upon receipt of the notice of suspension, Borrower shall
immediately cease the services suspended and shall not incur any
additional obligations, costs or expenses Lo the City until the
City gives written notice to recommence the services.

10.9 TERMINATION.
A. Termination for Convenience

The City may terminate this City Loan Agreement for City’s
convenience at any time by providing Borrower thirty days written
notice. Upon receipt of the notice of termination, the Borrower
shall immediately take action not Lo incur any additicnal
obligations, costs or expenses, excepl as may be necessary to
terminate its activities. The City shall pay Berrower its
reascnable and allowable c¢osts through the effective date of
termination and these reasonable and necessary costs incurred by
the Borrower to effect the termination. Thereafter, the Borrower
shall have no further claims against the City under this City Loan
Agreement. All finished and unfinished documents and materials
procured for or preduced under this City Loan Agreement, including
all intellectual property rights the City is entitled to, 1if
applicakle, shall become the City’s property upon the date of the
termination. The Borrower agrees to execule any documents necessary
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for the City to perfect, memorialize, or vrecord the City"s
ownership of rights provided herein.

B. Termination for Breach of Contract

1. Except as provided in Section 10.6, if Borrower fails to
perform any of the provisions of this City Loan Agreement or so
fails to make progress as to endanger timely performance of this
City Loan Agreement, the City may give Borrower written notice of
the default. The City"s default notice will indicate whether the
default may be cured and the time period to cure the default to the
sole satisfaction of the City. Additionally, the City"s default
notice may offer the City an opportunity to provide the City with a
plan to cure the default, which shall be submitted to City within
the time period allowed by City. At City"s sole discretion, the
City may accept or reject the Borrower®s plan. If the default
cannot be cured or if Borrower fails to cure within the period
allowed by the City, then the City may terminate this City Loan
Agreement due to Borrower"s breach of this City Loan Agreement.

2. IfT the default under this City Loan Agreement is due to

Borrower®s fTailure to maintain the iInsurance required under this
City Loan Agreement, Borrower shall immediately: (1) suspend
performance of any services under this City Loan Agreement for
which insurance was required; and (2) notify 1i1ts employees and
Subcontractors of the loss of insurance coverage and Borrower®s
obligation to suspend performance of STANDARD PROVISIONS FOR CITY
CONTRACTS  (Rev. 10/17) [v.3] 4 services. Borrower shall not
recommence performance until Borrower 1is Tully insured and in
compliance with the City"s requirements.

3. IT a federal or state proceeding for relief of debtors is
undertaken by or against Borrower, or if Borrower makes an
assignment for the benefit of creditors, then the City may
immediately terminate this City Loan Agreement.

4. If the Borrower engages in any dishonest conduct related to
the performance or administration of this City Loan Agreement or
violates the City"s laws, regulations or policies relating to
lobbying, then the City may immediately terminate this City Loan
Agreement

5. Acts of Moral Turpitude

a. Borrower shall immediately notify the City if Borrower
or any Key Person, as defined below, 1is charged with, indicted
for, convicted of, pleads nolo contendere to, or forfeits bail

51
City Loan Agreement
9513 South Spring Street



or fails to appear in court for a hearing related to, any act
which constitutes an cffense involving moral turpitude under
federal, state, or local laws (“Act of Moral Turpitude”).

b. If Berrower or a Key Person is convicted of, pleads
nolo contendere to, or forfeits bail or fails to appear in
court for a hearing related to, an Act of Moral Turpitude, the
City may immediately terminate this City Lean Agreement.

c. If Borrower or a Key Person 1is charged with or
indicted for an Act of Moral Turpitude, the City may terminate
this City Loan Agreement after providing Borrower R an
opportunity to present evidence of Borrower’s ability to
perform under the terms of this City Loan Agreement.

d. Acts of Moral Turpitude include, but are not limited
to: violent felonies as defined by Penal Code Section 667.5,
crimes involving weapons, crimes resulting in serious bodily
injury or death, serious felonies as defined by Penal Code
Section 1192.7, and those crimes referenced in the Penal Code
and articulated in California Public Rescurces Code Section
5164 {a} (2); in addition to and including acts of murder, rape,
sexual assault, robbery, kidnapping, human trafficking,
pimping, voluntary manslaughter, aggravated assault, assault
on a peace officer, mayhem, fraud, domestic abuse, elderly
abuse, and child abuse, regardless of whether such acts are
punishable by felcny or misdemeanor conviction. STANDARD
PROVISIONS FOR CITY CONTRACTS {(Rev. 10/17) [v.3] 5

e. For the purposes of this provision, a Key Person is a
principal, cofficer, cor employee assigned to this City Loan
Agreement, or owner [(directly or indirectly, through cone or
more intermediaries) of ten percent o¢r more of the voting
power or equity interests of Borrower.

€. In the event the City terminates this City Loan Agreement
as provided in this section, the City may proccure, upon such terms
and in the manner as the City may deem appropriate, services
similar in scope and level of effort to those so terminated, and
Borrower shall be liable to the City for all of its costs and
damages, including, but not limited to, any excess costs for such
services.

7. If, after notice of termination of this City Loan Agreement
under the provisicns of this section, it is determined for any
reason that Borrower was not in default under the provisions of
this section, or that the default was excusable under the terms of
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this City Loan Agreement, the rights and obligations of the parties
shall be the same as if the notice of termination had been issued
pursuant to Section 10.9(A) Termination for Convenience.

8. The rights and remedies of the City provided in this
section shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this City Loan
Agreement

C. In the event that this City Loan Agreement is terminated,
Borrower shall immediately notify all employees and Subcontractors,
and shall notify in writing all other parties contracted with under
the terms of this City Loan Agreement within five working days of
the termination.

10.10 BORROWER'S WARRANTIES. Borrower represents and
warrants: (A) that it has access to professional advice and support
to the extent necessary to enable Borrower to fully comply with the
terms of these City Loan Documents, and to otherwise carry out the
Project and that the work performed hereunder shall be completed
in a manner consistent with professional standards practiced among
those firms within Borrower®s profession, doing the same or similar
work under the same or similar circumstances, (B) that it is duly
organized, validly existing and in good standing under the laws of
the State of California, () that i1t has the full power and
authority to undertake the Project and to execute the City Loan
Documents, (D) that the persons executing and delivering the City
Loan Documents are authorized to execute and deliver such documents
on behalf of Borrower and (E) that Borrower has performed the
necessary predevelopment tasks to enable construction of the
Project to be completed within thirty (30) months from the date of
the Borrower®s execution of the City Note.

10.11 PROJECT MONITORING AND EVALUATION. Except as
otherwise provided for in this City Loan Agreement, Borrower shall
maintain and submit records to Lender within ten (10) business days
of Lender®s reguest which clearly document’Borrower®s performance
under each reguirement of the City Loan Documents.

10.12 CONFLICTS OF INTEREST. Borrower covenants that none
of its directors, officers, employees, or agents shall participate
in selecting, or administering any of its subcontracts supported
(in whole or in part) by Federal funds where such person is a
director, officer, employee or agent of the subcontractor; or where
such person knows or should have known that:

1 A member of such person®s immediate family or
domestic partner, or organization has a financial
interest in the subcontract;
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2. The subcontractor is someone with whom such person
has or is negotiating any prospective employment;
or

3. The participation o©f such persons would be
prohibited by the California Political Reform Act,
California Government Code Section 87100, et seq.,
if such perscon were a public officer, because such
person would have a "financial or other interest"”
in the subcontract.

4. No members of the Board of Directors may be
employed by the Ceontractor if the Contractor is a
corporation.

Definitions

1. The term "immediate family" includes, but is not

limited to domestic partner and/or those persons
related by blood or marriage, such as husband,
wife, father, mother, brother, sister, son,
daughter, father-in-law, mother-in-law, brother-in-
law, son-in-law, and daughter-in-law, his or her
significant other, and his or her domestic partner.

2. The term "financial or other interest" includes but
is not limited to:

a. Any direct or indirect financial interest in
the specific contract, including a commission
or fee, a share of the proceeds, prospect of a
promotion or of future employment, a profit,
or any other form of financial reward.

b. Any of the following interests in the
subcontractor ownership: partnership interest
or other beneficlal interest of five percent
(b%) or more; ownership of five percent (5%)
or more of the stock; employment 1in a
managerial capacity; or membership on the
board of directors or governing body.

For further clarification of the meaning of any of the
terms used herein, the parties agree that references
shall be made to the guidelines, rules, and laws of the
City of Los Angeles, State of California, and Federal
regulations regarding conflict of interest.

Borrower further covenants that no officer, director,
employee, or agent shall sclicit or accept gratuities,
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favors, anything of monetary value from an actual or
potential subcontractor, supplier, a party to a sub-
agreement (or persons who are otherwise in a position to
benefit from the actions of any officer, employee or
agent).

Borrower shall not subcontract with a former director,
officer, or employee within a one (!) year period
following the termination of the relationship between
said person and the contractor.

Prior to obtaining the Lender"s approval or any
subcontract, the Borrower shall disclose to the Lender
any relationship, Tfinancial or otherwise, direct or
indirect, of the Borrower or any of its officers,
directors or employees or their immediate family with the
proposed subcontractor and its officers, directors or
employees. In the event that such a relationship exists,
Borrower shall obtain prior approval from Lender for any
such subcontract.

Borrower warrants that it has not paid or given and will
not pay or give to any third person any money or other
consideration for obtaining this Agreement.

Borrower covenants that no member, officer or employee of
Borrower shall have any interest, direct or indirect, in
any contract or subcontract or the proceeds thereof for
work to be performed in connection with this Project
during his or her tenure as such employee, member or
officer or for one (]J year thereafter.

Borrower may not hire a person 1in an administrative
capacity, staff position, or on-the-job training position
with funds provided by this City Loan Agreement if a
member of that person®s immediate family is engaged in an
administrative capacity for the Borrower. A person in an
administrative capacity is a person who either has an
overall administrative responsibility for a program, or
has responsibility for the direction, hiring, or TfTiscal
integrity of the Borrower®s program.

The Borrower shall incorporate the foregoing subsections
of this section iInto every agreement that it enters into
in connection with this Project.

The above restrictions shall apply now and in the future
to all activities that are a part of this City Loan
Agreement and Project and shall cover any such interest
or benefits during or at any time after such person®s
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tenure.

K. Borrower shall comply with the conflict of interest
provisicens for the HOME and CDBG programs, i1f applicable.
This includes, but 1s not limited to, the provision that
no owner, developer or sponscor of HOME assisted housing,
including their officers, employees, agents, consultants
or elected or appointed officials, may occupy a HCME-
assisted unit in a development. If the househcld seeking
to occupy the unit is a Low Income Household who would
otherwise qualify for the unit, City will grant an
exception on a case-by-case basis 1in accordance with
federal regulations.

10.13 POLITICAL ACTIVITY. None of the funds, materials,
property or services contributed by Lender or Borrower under this
City Loan Agreement shall be used for any partisan political
activity or the election or defeat of any candidate for public
office.

10.14 PUBLICITY. Any publicity generated by Borrower for
the Project during the term of this City Leoan and for one (1) year
thereafter shall make reference to the contribution of Lender in
making the Project possible. The words "the City of Los Angeles"
will be prominently displayed in any and all pieces of publicity,
including but not limited to flyers, press releases, posters,
signs, Dbrochures, public service anncuncements, interviews, and
newspaper articles. Lender's staff will be available whenever
possible at the request of Borrower to assist Borrower in
generating publicity for the Project. Borrower further agrees to
cooperate with authorized staff and officials of Lender in any
Lender-generated publicity or promoticnal activities undertaken
with respect to the Project.

10.15 FALSE CLATMS ACT. Borrower acknowledges that it is
aware of liabilities resulting from submitting a false claim for
payment by the City under the False Claims Act {California
Government Code Section 12650, et seq.), including treble damages,
cost of legal actions to recover payment and civil penalties of up
to $10,000.00 per false claim.

10.16 STATUTORY REFERENCES. All references in the City
Loan Documents to particular statutes, regulations, ordinances, or
resolutions of the United States, the State of California, or the
City of Los Angeles shall be deemed to include the same statute,
regulation, ordinance, or resolution as hereafter amended or
renumbered, or 1f repealed, to such other provisions as may
thereafter govern the same subject as the provision to which
specific reference was made.
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10.17 TIME. Time is of the essence in these City Loan
Documents

10.18 CONSENTS AND APPROVALS. Any consent or approval of
Lender required under the City Loan Documents shall not be
unreasonably withheld or unreasonably delayed.

10.19 NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Borrower and Lender shall be
sufficiently given and shall not be deemed given unless dispatched
by registered or certified mail, postage prepaid, return receipt
requested, or delivered personally, to the principal offices of
Borrower and Lender as follows:

LENDER: General Manager
Los Angeles Housing and Community Investment
Department
Post Office Box 532729
Los Angeles, CA 90013-1311
RetT:

Copy to:

Los Angeles Housing and Community Investment
Department

Post Office Box 532729

Los Angeles, CA 90013-1311

Attn: Home Ownership Unit

BORROWER: Habitat for Humanity
8739 Artesia Blvd
Bellflower, CA 90706
Attn: President

10.20 BINDING UPON SUCCESSORS. All provisions of these City
Loan Documents shall be binding upon and inure to the benefit of
the heirs, administrators, executors, successors-in-interest,
transferees, and assigns of each of the parties; provided, however,
that this section does not waive the prohibition on assignment of
this City Loan Agreement by Borrower without Lender®"s consent. The
term "Borrower™ as used in these City Loan Documents shall include
all such assigns, successors-in-interest, and transferees.

10.21 RELATIONSHIP OF PARTIES. The relationship of Borrower
and Lender for this Project is and at all times shall remain solely
that of a debtor and a creditor, and shall not be construed as a

joint venture, equity venture, partnership, or any other
relationship. Borrower is not an agent or employee of the City and
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shall neot represent or otherwise held itself out or any of its
directors, officers, partners, employees or agents or be an agent
or employee of the City. Lender neither undertzkes nor assumes any
responsibility or duty Lo Borrower {except as provided for herein)
or any third party with respect to the Project, the Property, or
the City Leoan. Except as Lender may specify in writing, Borrower
shall have no authority to act as an agent of Lender or to bind
Lender to any obligation.

10.22 OTHER AGREEMENTS. Borrower and Lender each represents
that 1t has not entered intec any agreements that are inconsistent
with the terms of the City Loan Documents. Borrower shall not
enter into any agreements that are inconsistent with the terms of
the City Loan Documents without an express waiver by Lender in
writing.

10.23 SEVERABILITY. Every provision of this City Loan
Agreement 1s intended to be severable. If any provision of this
City Loan Agreement shall be held invalid, illegal, or
unenforceable by a court of competent jurisdiction, the wvalidity,
legality, and enforceability of the remaining provisions shall not
in any way be affected or impaired.

10.24 NONRECOURSE. This City Loan is a nonrecourse cbligation
of Borrower. Neither Borrower nor any other party shall have any
personal liability for repayment of this City Loan. The sole
recourse of Lender for repayment of the principal and interest
shall be the exercise of Lender's rights against the Property.
However, nothing contained in the foregoing limitation of liability
shall (a) limit or impair the enforcement of all the rights and
remedies of the Lender against all such security for the City Note,
or (b) be deemed in any way to impair the right of the Lender to
assert the unpaid principal amount of the City Note as demand for
money within the meaning of the Califernia Code of Civil Procedure.

The foregoing limitation of liability is intended to apply
only to the obligation for the repayment of the principal of, and
payment of interest on the City Note; except nothing contained in
the foregeing 1is intended to relieve the Borrower of personal
liability for: {1) fraud or willful misrepresentation; (2) failure
to pay taxes, assessments or other charges (which are not contested
by Borrower in good faith} which may create liens on the Property
that are payable or applicable pricr to any foreclosure under the
City Deed of Trust (to the full extent of such taxes, assessments
or other charges); (3) the Borrower’s indemnification obligations
under the City Loan Agreement; (4) misappropriaticn of any rents,
security deposits, insurance proceeds, condemnation awards or any
other proceeds derived from the <collateral security; and (5)
payment to the Lender of any rental income or other income arising
with respect to the Property received by the Borrower after the
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Lender has given notice to the Borrower of the occurrence of an
Event of Default, subject to the rights of any lender providing a
loan secured by the Property to which the lender has subordinated

to the City Deed of Trust.

[Remainder of this page left intentionally blank]
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IN WITNESS WHEREOF, the City and the Borrower have caused this
Agreement to be executed by its duly authorized representatives.

APPROVED AS TO FORM:

Executed this day of

MICHAEL N. FEUER, City Attorney , 2018

By: FOR LENDER:
Deputy City Attorney
THE CITY OF LOS ANGELES
The Los Angeles Housing
and Community Investment

Department
Date: , 2018
By:
SEAN L. SPEAR
Its: Assistant General
Manager
Housing Development
Bureau
ATTEST;
HOLLY L. WOLCOTT, City Clerk
By:
Deputy City Clerk Executed this 1 day of
AU T , 2018
Date: , 2018 FOR BORROWER:

HABITAT FOR HUMANITY OF
(Corporate Seal) GREATER LOS ANGELES,

a California

non-profit public benefit

corporation

. dn &A

ERIN RANK

Its: President and CEO
v

By
UL SALINAS
I s: Secretary
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City Business License Number:
Internal Revenue Service ID Number:
Council File Number:

Date Council Adopted:

Said Agreement is Number of City Contracts
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EXHIBIT A
LEGAL DESCRIPTION



EXHIBIT A"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

(RE-SALE RESTRICTED PROPERTY)
LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOT 5 OF TRACT NO. 4055, IN THE CITY OF LOS ANGELES, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 39, PAGE 90 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN AND
UNDER ALL OF THE ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT
ANY RIGHT TO PENETRATE, USE OR DISTURB SAID PROPERTY WITHIN
500 FEET IN THE SURFACE THEREOF, AS EXCEPTED AND RESERVED IN

DEED RECORDED NOVEMBER 6, 1992 AS INSTRUMENT NO. 92-

2047803.

ASSESSOR"S IDENTIFICATION NUMBER: 6053-006-904

COMMON ADDRESS: 9513 South Spring Street, Los Angeles,
CA 90003

BORROWER: Habitat for Humanity of Greater Los

Angeles, a California non-profit public
benefit corporation
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EXHIBIT B
DEFINITIONS



EXHIBIT "B*™
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street/ Lob Angeles, CA 90003)

DEFINITIONS

The Ffollowing terms have the meanings and content set
forth in this section wherever used iIn the City Loan
Agreement, attached Exhibits, or documents incorporated
into this City Loan Agreement by this reference.

1. ""AREA MEDIAN INCOME™ means the median Tfamily income
of a geographic area of the state, as annually estimated by
the United States Department of Housing and Urban
Development pursuant to Section 3§ of the United States
Housing Act of 1937. In the event these federal
determinations of area median i1ncome are discontinued, the
department shall establish and publish as regulations
income limits for persons and families of median iIncome for
all geographic areas of the state at 100 percent of area

median income, and for persons and Tfamilies of low or
moderate 1i1ncome Tfor all geographic areas of the state at
120 percent of area median' Income. These i1ncome Ilimits

shall be adjusted for Ffamily size and shall be revised
annually

2. “BORROWER®" 1is Habitat for Humanity of Greater Los
Angeles, a California non-profit public benefit corporation
and 1i1ts authorized representatives, assigns, transferees,

Oor successors-in-interest thereto.

3. “BUDGET" means that budget for the development of
the Project attached as Exhibit "E" to this City Loan
Agreement, which is hereby iIncorporated into this City Loan
Agreement by this reference.

4. ""CERTIFICATE OF OCCUPANCY"™ OR “CERTIFICATE OF
COMPLETION"™ shall mean such certificate as shall be issued
to the Borrower by the Los Angeles Department of Building
and Safety following completion of the Project.

5. “CITY"™ means the City of Los Angeles, a municipal
corporation.

Exhibit "B”> (1 of 6)



6. “"CITY DEED 0B* TRUST™"™ is that deed of trust,
assignment of rents, and security agreement placed on the
Property as security for the City Loan by Borrower as

trustor with Lender as Dbeneficiary, as well as any
amendments to, modifications of, and restatements of said
deed of trust. The City Deed of Trust 1is attached as
Exhibit "D to this City Loan Agreement is hereby

incorporated by this reference.

7. V*CITY GRANT" refers to the City"s grant of FORTY
EIGHT THOUSAND DOLLARS {$48,000.00) which is the difference
between the CITY LOAN and the Tfair market value of the
Property. The City Grant is conditioned on the Borrower-®s
compliance with the terms of the City Loan Agreement. In
the event of a breach, as determined by the City, the
Borrower shall be obligated to re-pay the City Grant along
with the balance of the City Loan, The City Grant is
evidenced by the City Note (Exhibit C') and secured by the
City Deed of Trust (Exhibit "°D); and

8. c1TY LOAN" refers to the Borrower®s loan Tfor
payment of the TFfair reuse value of the Property (ONE
HUNDRED AND FIFTY NINE THOUSAND DOLLARS ($159,000) in
accordance with the terms and conditions of this City Loan
Agreement. Upon satisfaction of the conditions precedent
set forth iIn Exhibit |'lG", the Property shall be transferred
from the City to the Borrower and utilized by Borrower, in
accordance with the terms and conditions of this City Loan
Agreement.

9. "CITY LOAN AGREEMENT" means this City Loan
Agreement entered iIinto between Lender and Borrower.

10. "CITY LOAN DOCUMENTS'"™ are collectively the City
Loan Agreement, the City Deed of Trust, the City Note, the
City Regulatory Agreement and any documents that may be
executed in connection with the City Loan, as they may be
amended, modified, or restated from time to time, along
with all exhibits and attachments to these documents.

11. “"CITY NOTE"™ 1is that promissory note in the amount
Oof ONE HUNDRED AND FIFTY NINE THOUSAND DOLLARS
($159,000.00) to secure the City Loan and FORTY EIGHT
THOUSAND DOLLARS ($48,000.00) to secure the City Grant in
the event of breach of the City Loan Agreement by the
Borrower, as determined by the City) executed by Borrower
in Tfavor of Lender evidencing the City Loan, which 1is
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secured by the City Deed of Trust, as well as any
amendments to, modifFications of, or restatements of said
promissory note. The City Note is attached as Exhibit "C"
to this City Loan Agreement is hereby incorporated by this
reference.

12. ""CITY REGULATORY AGREEMENT'™ means the agreement

executed by Borrower and City, attached as Exhibit UM", and
recorded against the Property prior to or contemporaneously
with the City Loan which regulates the use of the Project
and stipulates, among other things, that the Project shall
be subject to re-sale restrictions for a minimum of thirty
(30) years from the date of Certificate of Occupancy or
Certificate of Completion, 1if applicable, 1iIs issued for the
Project.

13. UCITY SOFT SECOND LOAN" refers to the soft second
loan in the amount of (ONE HUNDRED AND FIFTY NINE THOUSAND
DOLLARS (%159, 000) that the City will make to the Eligible
Household buyer of the completed Project i1n order to assist
with the purchase of the Project. The City Soft Second Loan
will be for a term of thirty (30) years at zero percent
O%n) interest. Re-sale restrictions and shared
appreciation provisions shall also apply as set TfTorth in
the City Regulatory Agreement (Exhibit "'M"),

14. "CITY SOFT SECOND LOAM DOCUMENTS'"™ refers to
agreement i1ncluding but not Ilimited to a promissory note
secured by deed of trust with which shall be drafted by
HCID and executed between the City and the Eligible
Purchaser as a condition of Project sale.

15. “COMMENCEMENT OF CONSTRUCTION" means the
Borrower or Borrowerls construction contractor begin
substantial physical construction work on the Project at
the Property, including site preparatory work, beyond
maintenance of the Property in 1its status quo condition.
Such work shall not include work related solely to
remediation of Hazardous Materials.

16. ""ELIGIBLE HOUSEHOLD"" means a household
qualifies at or below "Moderate Income", whose eligibility
has been certified by the Department. An Eligible Household
must qualify Tfor and accept a City Soft Second Loan to
assist with the purchase of the Project.
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17. NGRANT DEED// refers to the iInstrument attached as
Exhibit P to the City Loan Agreement. The Grant Deed
used to convey the Property from the City to the Borrower
pursuant to the City Loan Agreement, shall contain the same
provisions as set forth in Exhibit P".

18. ""HAZARDOUS MATERIALS"" means any hazardous or
toxic substances, materials, wastes, pollutants, or
contaminants which are defined, regulated, or listed as
"*hazardous substances, "’ "*hazardous wastes, I ""hazardous
materials,' “"pollutants, " “‘contaminants, "’ or ""toxic
substances, ™" under federal or state environmental and

health and safety laws and regulations, including without
limitation petroleum and petroleum byproducts, FfFlammable
explosives, urea FfFormaldehyde insulation, radioactive
materials, asbestos, and lead. Hazardous Materials do not
include substances that are used or consumed iIn the normal
course of developing, operating, oOr occupying a housing
project, to the extent and degree that such substances are
stored, used, and disposed of iIn the manner and iIn amounts
that are consistent with normal practice and legal
standards.

19 ""HCD'"" means the California Department of Housing
and Community Development

20. ""HCXD"* means the Los Angeles Housing and
Community Investment Department, a department of the City
of Los Angeles.

21. “HOUSEHOLD INCOME™ means the current gross amount
of income of all adult household members that is
anticipated to be received during the coming twelve (12) -
month period, iIncluding the income of temporarily absentee

Ffamily members, welfare assistance payments, and other such
criteria determined iIn accordance with the definition of
Annual Income found In 24 CFR 5.609, Tformerly referred to
as the Section 8 definition of income.

22. ""IMMEDIATE FAMILY"" includes domestic partner
and/or those persons related by blood, marriage and
adoption, such as husband, wife, Ffather, mother, brother,
sister, son, daughter, father-in-law, mother-in-law,
brother-in-law, sister-in-law, son-in-law, daughter-in-law,
his or her significant other, and his or her domestic
partner.
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23, ""INCOME ADJUSTMENT FACTOR"™ 1is used to establish
the Maximum Purchase Price for the Project to be paid by an
Eligible Household. The "Income Adjustment Factor'™ shall be
the Tfollowing Tfigures based upon the corresponding number
of persons in the household in the restricted Project, as
periodically published by the U.S. Department of Housing
and Urban Development ("*HUD"")

Persons iIn Household Income Adjustment Factor
0.7

O ~N OO O WNBE

23. ""JUNIOR ADU" refers to the 494 square foot, 1-
bedroom, 1l1l-bathroom accessory dwelling unit without parking
Borrower shall build on the Property and which along with
the SFD, collectively makes up the Project.

24 ""LENDER" 1is the City of Los Angeles, a municipal
corporation and its authorized representatives, officers,
officials, directors, employees, and agents.

25. ""MAXIMUM SALES PRICE"™ means the maximum price to
be paid by an Eligible Household for the purchase of the
Project, which price, shall be determined by the Department
on an annual basis as set forth iIn Exhibit "B to the City
Regulatory Agreement. Pursuant to California Health and
Safety Code Section 50052_.5, Maximum Purchase Price may not
exceed the product of 35% times 110% of Area Median Income
adjusted for Tfamily size appropriate for the Project
('adjusted for TFfamily size appropriate to the unit"™ shall
mean fTor a household of one person in the case of a studio
unit, two persons in the case of a one-bedroom unit, three
persons iIn the case of a two-bedroom unit, Ffour persons in
the case of a three-bedroom unit, and Ffive persons iIn the
case of a four-bedroom unit).

26. ""MODERATE INCOME HOUSEHOLD"™ means persons or
Ffamilies of Low or Moderate Income whose i1ncome exceeds the
limit Tfor Lower Income Households ¥for Los Angeles County,
by the California Department of Housing and Community
Development ('HCD") established by the Department from time
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to time to reflect updates of Area Median Income estimates,

as set forth in Exhibit "B to the City Regulatory
Agreement.
27. ""PROJECT” or ""IMPROVEMENTS" refers to the

affordable for-sale home-ownership project that Borrower
shall develop and construct on the Property consisting of:
(1) a 1,149 square foot, 3-bedroom, 2-bath single Ffamily
home with a 457 square foot, 2-car garage ('SPD") and a 494
square foot, 1-bedroom, 1-bathroom junior accessory
dwelling unit 'Junior ADU") without parking, to be
collectively used by Eligible Household as a 4-bedroom,
primary residence Tfor the duration of their ownership. Both
the SPD and Junior ADU shall include air-conditioning, an
oven, a refrigerator,microwave, private backyard and
drought tolerant plants with smart 1irrigation. The SFD
shall be solar power ready and the garage shall be EV plug
in ready with a 22 volt outlet installation. The SFD and
the Junior ADU shall be surrounded by a 6 foot wooden
fence. The SFD and the Junior ADU, are hereinafter
sometimes collectively referred to as the "Project”™ or the
Improvements. "

28 . UPROPERTYff means that certain real property and
the Project or Improvements to be situated thereon, located
at and commonly known as 9513 South Spring Street, Los

Angeles, CA 90003 in the City of Los Angeles, County of Los
Angeles, State of California, which address is set forth in
Section 1(a) hereof, and whose Jlegal description is set
forth in Exhibit "A. Y

29. ""PURCHASE PRICE"™ refers to the sales price of the
Property from the City to Habitat for Humanity of Greater
Los Angeles, a California non-profit public benefit

corporation, which 1i1s its Tfair reuse value of (ONE HUNDRED
AND FIFTY NINE THOUSAND DOLLARS) ($159,000.00).-

30. "SFD'" refers to the 1,149 square foot, 3-bedroom,
2-bath single Tfamily home with a 457 square foot, 2-car
garage which along with the Junior ADU, collectively makes
up the Project.
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CITY NOTE



EXHIBIT "'C"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

PROMISSORY NOTE SECURED BY DEED OF TRUST
(''City Note™)

(RE-SALE RESTRICTED PROPERTY)

AMOUNT: $159,000.00 (City Loan) and $48,000.00 (City Grant)
DATE: , 2018

FOR VALUE RECEIVED, Habitat for Humanity of Greater Los
Angeles, with its principal office at 8739 Artesia Blvd,
Bellflower, CA 90706 ('Borrower™) hereby promises to pay to the
order of the City of Los Angeles, a municipal corporation,
acting by and through its department, the Los Angeles Housing
and Community Investment Department (the city", the
Department'’™ or 7“HCID") whose address is 1200 W. 7th Street, 8th
Floor, Los Angeles, California, 90017 ('Lender”), a principal
amount equal to ONE HUNDRED AND FIFTY NINE THOUSAND DOLLARS
($159,000.00) and or so much thereof as may be advanced by
Lender to Borrower (the "City Loan') and in the event of breach
of the City Loan Agreement by the Borrower, as determined by the
City, FORTY EIGHT THOUSAND DOLLARS ($48,000.00) ('City Grant'™)

pursuant to the citylLoan Agreement ofeven date herewith
between Borrower and Lender (the "City Loan Agreement"').
Borrower also promises to pay to the order of Lender accrued
simple interest of zero percent (O%) per annum on the

outstanding principal amount commencing from the date of this
City Note until paid. However, 1i1f the Project is not completed
in accordance with time allocated in the Schedule of Performance
attached as Exhibit "L to the City Loan Agreement, simple

interest of 3% shall apply to the balance of the City Loan and
City Grant

1. BORROWER®"S OBLIGATION. This City Note evidences the
obligation of Borrower to Lender for the repayment of the Tfair
reuse value of ONE HUNDRED AND FIFTY NINE THOUSAND DOLLARS
($159,000.00) of the real property located at and commonly known
as 9513 South Spring Street, Los Angeles, CA 90003 (legally
described in Exhibit "A" to the City Loan Agreement) , which the
City transferred to Borrower pursuant to the terms of the City
Loan Agreement, for the purpose of the development and
construction of a Tfor-sale project consisting of: (1) a 1,149
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square TFfoot, 3-bedroom, 2-bath single Tfamily home with a 457
square foot, 2-car garage (('SFD') and a 494 square foot, 1-
bedroom, 1-bathroom junior accessory dwelling unit C"Junior
ADU™) without parking, to be collectively used by Eligible
Household as a 4-bedroom, primary residence Tfor the duration of
ownership (both the SFD and Junior ADU shall include air-
conditioning, an oven, a refrigerator, microwave, private
backyard and drought tolerant plants with smart 1irrigation, the
SFD shall be solar power ready and the garage shall be EV plug
in ready with a 22 volt outlet iInstallation and the SFD and the
Junior ADU shall be surrounded by a 6 foot wooden Ffence)(the SFD

and the Junior ADU, are hereinafter sometimes collectively
referred to as the "Project'" or the “"Improvements'™.) Upon
completion of the Project, the Borrower shall sell it to an

Eligible Household for no more than the Maximum SalesPrice (as
defined in Exhibit "M" to the City Loan Agreement) . The Project
shall be subject to re-sale restrictions for a period of thirty
(30) years Tfrom the date of issuance of a Certificate Occupancy
or Certificate of Completion, if applicable, for the Project.
IT the certificates for the Project (i.e. for the SFD and Junior
ADU) are issued on different dates, the date of the last iIssued

certificate controls. At the end of the thirty (30 year term,
in addition to the balance of the City Loan due, upon the first
sale of the Project for market value, the then-Owner of the

Project shall pay the City 1its shared appreciation 1iIn the
Project.

This City Note also evidences the obligation of Borrower to
Lender for the repayment of the City Grant of FORTY EIGHT
THOUSAND DOLLARS ($48,000.00). However, if Borrower is
determined by the City to have complied with the terms of the
City Loan Agreement, then no re-payment of the City Grant shall
be required under this City Note.

2. AMOUNT AND TIME OF PAYMENT. The principal of the
Loan and City Grant, if applicable and all accrued iInterest
thereon shall be due and payable on the earliest of: (a) June 1,
2019 (i.e. the deadline fTor sale of the completed Project by
Borrower), (b) the date the Property is sold, assigned,
transferred or refinanced without the City" s approval or (¢) an
Event of Default by Borrower which has not been cured as
provided for in this City Loan Agreement.

3. PLACE AND MANNER OF PAYMENT. All amounts due and
payable under this City Note and the City Loan Agreement are
payable at the office of Lender as set ¥forth above, or at such
other place as Lender may designate to Borrower in writing ¥Ffrom
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time to time, 1in any coin or currency of the United States which
on the respective dates of payment thereof shall be legal tender
for the payment of public and private debts.

4 APPLICATION OP PAYMENTS. All payments received on
account of this City Note shall be Tfirst applied to accrued
interest and the remainder shall be applied to the reduction of
principal; except that 1if Lender shall have made additional
advances under the terms of the City Loan Documents and such
advances have not been repaid, any payments received by Lender,
at i1ts option, may be applied Tfirst to the repayment of such
advances and iInterest thereon.

5. PREPAYMENT OF CITY LOAN, No prepayment penalty will be
charged to Borrower for payment of all or any portion of this
City Note prior to the end of the City Loan term described
herein.

6, WAIVERS. Presentment, notice of dishonor, and protest
are waived by all makers, sureties, guarantors, and endorsers of
this City Note.

7. DEFAULT AND ACCELERATION. This City Note 1i1s secured by
a Deed of Trust (the City Deed of Trust'), All covenants,
conditions and agreements contained in the City Deed of Trust
and the City Loan Agreement are hereby made a part of this City

Note. Borrower agrees that the unpaid balance of the then
principal amount of this City Note, together with all accrued
interest thereon and charges owing, shall, at the option of
Lender, become immediately due and payable upon any Event of
Default as defined in the City Loan Agreement which has not been
cured pursuant to that Agreement, including without limitation
the Tfailure of Borrower to make any payment when due. Upon any

Event of Default, Lender may exercise any other right or remedy
permitted under the City Loan Documents.

8. NONRECOURSE. This City Loan is a non-recourse
obligation of Borrower, The sole recourse of Lender for
repayment of the principal and interest shall be the exercise of
Lender®s rights against the Property.

9. CONSENTS AND APPROVALS. Any consent or approval of
Lender required under this City Note shall not be unreasonably

withheld.

10. NOTICES. Except as may be otherwise specifically
provided herein, any approval, notice, direction, consent
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request or other action by Lender shall be i1In writing and may be
communicated to Borrower at the principal office of Borrower set
forth above, or at such other place or places as Borrower shall
desighate iIn writing, ¥Ffrom time to time, Tfor the receipt of
communications Tfrom Lender. '

11. BINDING UPON SUCCESSORS. All provisions of this City
Note shall be binding upon and 1i1nure to the benefit of the
heirs, administrators, executors, successors—-in-interest,
transferees, and assigns of Borrower and Lender; provided,

however, that this section does not waive the prohibition iIn the
City Loan Agreement on assignment of the City Loan by Borrower
without Lender®s consent.

12. ASSIGNMENT AND ASSUMPTION . Borrower shall not assign
any of its iInterests under this City Note to any other party,
except as specifically permitted under the terms of the City
Loan Documents, without the prior written consent of Lender.
Any unauthorized assignment shall be void.

13. DEFINITIONS. Capitalized terms not defined 1iIn this
City Note shall have the same meaning as defined terms 1In the
City Loan Agreement.

14. GOVERNING LAN. This City Note shall be iInterpreted
under and governed by the laws of the State of California,
except TFfor those provisions relating to choice of law and those
provisions preempted by federal law.

15. CITY LOAN AGREEMENT CONTROLS. In the event that any
provisions of this City Note and the City Loan Agreement
conflict, the terms of the City Loan Agreement shall control.

16. SEVERABILITY. Every provision of this City Note is
intended to be severable, IT any provision of this City Note
shall be held invalid, 1illegal, or unenforceable by a court of
competent jJurisdiction, the validity, legality, and

enforceability of the remaining provisions shall not i1In any way
be affected or iImpaired.

17. TIME. Time i1s of the essence iIn this City Note.
18. WAIVER. Any waiver by Lender of any obligation 1in
this City Note must be 1In writing. No waiver shall be implied

from any TFfailure of Borrower to take, or any delay or TfTailure by
Lender to take action on any breach or default by Borrower or to
pursue any remedy allowed under this City Note or applicable
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law. Any extension of time granted to Borrower to perform any
obligation under this City Note shall not operate as a walilver or
release from any of its obligations under the City Note.
Borrower hereby waives all defenses and pleas on the grounds of
any extensions of the time Tfor repayment of any amounts due
under this City Note, unless Lender has granted such extensions
in writing. Consent by Lender to any act or omission by
Borrower shall not be construed to be a consent to any other act
or omission or to waive the requirement Tfor Lender®s written
consent to future waivers.

19. AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this City Note must be iIn writing, and shall be
made only if executed by both Borrower and Lender.

Executed this hi day of
Ayit BT , 2018

For: BORROWER
HABITAT FOR HUMANITY

OF GREATER LOS ANGELES,
a California non-profit public benefit corporation

By; //4°si iKtISI>. v
ERIN RANK
Its: President and CEO

By:
TIAUL SALINAS
£ts: Secretary
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EXHIBIT D
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EXHIBIT "'D"
CITY LOAM AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

NO FEE DOCUMENT

Complimentary recording requested by
The City of Los Angeles pursuant to
Government Code 6103, Section 27383

When recorded, mail to:

City of Los Angeles

Los Angeles Housing and Community Investment Department
Attn: Asset Management (Home Ownership Unit)

P.0O. Box 532729 '

Los Angeles, CA 90053-2729

DEED OF TRUST, ASSIGNMENT OF RENTS,
AND SECURITY AGREEMENT
9513 South Spring Street, Los Angeles, CA 90003

(RE-SALE RESTRICTED PROPERTY)
SECURING: $159,000.00 (City Loan) and $48,000,00 (City Grant)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, AND SECURITY
AGREEMENT ('City Deed of Trust'™) 1is made this ____ day of
2018, by Habitat for Humanity of Greater Los Angeles, a California
non-profit public benefit corporation ("Trustor™) to
, a California corporation, as trustee
(""Trustee'™), for the benefit of the City of Los Angeles, a
municipal corporation ('Beneficiary'™), This City Deed of Trust is
being executed iIn order to secure beneficiary®™s iInterest as a
governmental agency in ensuring both that public funds loaned for
the Project development are repaid, and that housing projects
assisted by public funds are developed and operated in a manner
that is consistent with the public iInterest.

GRANT IN TRUST

1. GRANT. Trustor, in consideration of the iIndebtedness
referred to below, hereby 1irrevocably grants and conveys to
Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and security
of Beneficiary, all of Trustor®s iInterest in the property located
in the City of Los Angeles, County of Los Angeles, State of
California, and described i1In the attached Exhibit "A" i1ncorporated
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herein by this reference {the Property'), which is located at and
commonly known as 9513 South Spring Street, Los Angeles, CA 90003.

TOGETHER WITH all iInterest, estates or other claims, both iIn
law and In equity which Trustor now has or may hereafter acquire in
the Property; all buildings, structures, TFfixtures, Improvements,
signs, and landscaping now or hereafter erected or located on the
Property, including all equipment and machinery used for supplying
or distributing heating, cooling, electricity, gas, water, air, and
light, all kitchen and laundry appliances such as washers, dryers,
refrigerators, garbage disposals, ovens, ranges, dishwashers, all
plumbing and bathroom TFfixtures, all security and access control
equipment, TFfire prevention and extinguishment equipment, elevators,
Ffloor coverings, window coverings, paneling, cabinets, {provided,
however, that Trustor shall have the right to remove, if necessary,
such Ffixtures, furnishings, and equipment Ffor the purpose of
replacement with similar items of the same quality performing the
same Tfunctions, which replacements shall themselves become part of
this grant); all building material and equipment either now or
hereafter delivered to the Property and intended to be installed
therein or any such material and equipment purchased with City Loan
proceeds whether or not located on the Property; all reserves,
accounts, deferred payments, and refunds relating to development on
the Property; all rents and iIncome generated by the Property or
improvements thereon (subject however to the assignment of rents to
Lender contained herein); all leases, subleases and rental
agreements covering the Property or any portion thereof now
existing or hereafter entered into, and all iInterests of Trustor in
security deposits, advance rentals, accounts, or payments of
similar nature with respect to such leases, subleases, or rental
agreements; all easements and rights-of-way appurtenant to the
Property, 1including parking and recreational easements, and all
interests of Trustor in any land lying within the right-of-way of
any street, sidewalks, and areas of land adjacent to or used in
connection with the Property; all development rights and credits,
air rights, water rights, and oil, gas or mineral rights with
respect to the Property; all claims or demands with respect to
insurance proceeds, and all awards made Tfor a taking by eminent
domain; all iInterests and rights in any private or government
grants, subsidies, loans, or other Tfinancing with respect to
development on the Property; all iInterests in personal property
used In and about the Property {except furniture and other personal
property of occupants of dwelling units on the Property); all
intangible property and rights relating to the Property or
operations on the Property, including trade names, goodwill,
trademarks, and service marks; all government permits, approvals,
and map rights related to construction on the Property; all
architectural, structural, and mechanical plans, specifications,
designs, studies, and data with respect to construction of
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improvements on the Property; all environmental tests, studies and
reports with respect to the Property; all current and future claims
and rights of action of Trustor against prior owners and operators
of the Property, neighboring property owners and operators, tenants
and former tenants, consultants, advisors, and other third parties
with respect to environmental or Hazardous Materials contamination
and cleanup of the Property under any Tfederal, state, or local
ordinances, statutes, regulations, or administrative decisions or
common law.

All of the foregoing, together with the Property, is herein
referred to as the "Security. i

OBLIGATIONS SECURED

2. Trustor makes this grant for the purpose of securing the
Ffollowing obligations:

A. Repayment of the indebtedness of Trustor to
Beneficiary in the principal sum of ONE HUNDRED AND
FIFTY NINE THOUSAND DOLLARS {$159,000,00) with
interest thereon (the '"City Loan') and in the event
of breach of the City Loan Agreement by the
Borrower, as determined by the City, repayment of
indebtedness to Trustor to Beneficiary in the sum
of FORTY EIGHT THOUSAND DOLLARS ($48,000.00) with
interest thereon (the "City Grant') as evidenced by
a promissory note executed by Borrower (the '"City
Note') on File at the offices of Beneficiary, which
is hereby iIncorporated into this City Deed of Trust
by this reference) or as much as has been disbursed
to Trustor therewith, along with any extensions,
amendments, modifications, or renewals to the City
Note; and

B. Payment of any sums advanced by Beneficiary to

protect the security and priority of this City Deed
of Trust;, and

C. Payment of any sums advanced by Beneficiary
following a breach of Trustor®"s obligation to
advance said sums and the expiration of any
applicable cure period, with IiInterest thereon as
provided herein; and

D. Performance of every obligation, covenant or
agreement of Trustor contained in this City Deed of
Trust, the City Note, the City Regulatory

Agreement, the City Loan Agreement executed between
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Trustor and Beneficiary Tfor this City Loan (the
""City Loan Agreement'™) on Tfile at the offices of
Beneficiary, which is hereby incorporated into this
City Deed of Trust by this reference) , including
all modifications, extensions and renewals of these
obligations; and

E. Performance of any other obligation or repayment of
any other i1ndebtedness of Trustor to Beneficiary,
where such evidence of obligation or indebtedness
specifically recites that it 1iIs secured by this
City Deed of Trust; and

F, Performance of any obligations of Trustor 1iIn any
other agreements with respect to Ffinancing of the
Project or the Security, whether or not Beneficiary
is a party to such agreements.

ABSOLUTE ASSIGNMENT OF RENTS AND RIGHT TO POSSESSION

3. ASSIGNMENT . As additional security, Trustor hereby
assigns to Beneficiary; A) all of the rents, revenues, profits, and
income from the Security, any deposits now or hereafter 1in

Trustor™s possession which have been collected with respect to the
Security, and any reserve or capital funds now or hereafter held by
Trustor with respect to construction or operation of the Security
(collectively, the "Rents'); and B) the right to enter, take
possession of, and manage the Security; provided however that
Trustor shall have, before an Event of Default, the exclusive right
to possess the Security and to collect Rents and use them 1in
accordance with the City Loan Documents. This assignment 1is
intended to be an absolute and present transfer of Trustor’s
interest in existing and future Rents, effective as of the date of
this City Deed of Trust.

4. ENFORCEMENT . Upon the happening of an Event of Default
and written notice to Trustor, Beneficiary may, in addition to
other rights and remedies permitted by the City Loan Agreement,
this City Deed of Trust, or applicable law, A) enter upon, take
possession of, and manage the Security, either 1In person as a
mortgagee-in-possession, by agent, or by a receiver appointed by a
court, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Security,
B) collect all Rents, iIncluding those past due and unpaid, and
apply the same to pay for the costs and expenses of operation of
the Security, including attorneys” fees, and pay off any
indebtedness secured by this City Deed of Trust, all In such order
as Beneficiary may determine, and/or C) enter upon and take
possession of the Security, and complete construction of any
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improvements on the Security as provided for in the Plans and
Specifications approved under the City Loan Agreement or any
modifications to the Plans and Specifications or the Project that
Beneficiary 1in 1i1ts sole discretion believes is appropriate.
Beneficiary may make, cancel, enforce, and modify leases and rental
agreements, obtain and evict tenants, set and modify rent terms,
sue Tfor rents due, enter into, modify, or terminate any contracts
or agreements, or take any legal action, as it deems necessary with
respect to the Rents or to development or operation of the
Security.

5. APPOINTMENT OF A RECEIVER. In any action to enforce this
assignment, Beneficiary may apply for the appointment of a receiver
to take possession of the Security and take whatever measures are
necessary to preserve and manage the Security for the benefit of
Beneficiary and the public iInterest. Trustor hereby consents to
the appointment of a receiver. The receiver shall have all of the
authority over the Security that Beneficiary would have if
Beneficiary took possession of the Security under this assignment
as a mortgagee-in-possession, iIncluding the right to collect and
apply Rents and the right to complete construction of Improvements.

6 . NO WAIVER OF POWER OF SALE. The entering upon and taking
possession of the Security and the collection of Rents shall not
cure or wailive any default or notice of default hereunder or
invalidate any act done in response to such default or notice of
default and, notwithstanding the continuance iIn possession of the
Security or the collection and application of Rents, Beneficiary
shall be entitled to exercise every right provided for in this City
Deed of Trust or by law upon occurrence of any Event of Default,
including the right to exercise the power of sale.

COMMERCIAL CODE SECURITY AGREEMENT

7. GRANT . This City Deed of Trust is iIntended to be a
security agreement and Ffinancing statement pursuant to the
California Commercial Code for any of the items specified above as
part of the Security which under applicable law may be subject to a
security interest pursuant to the Commercial Code, and Trustor
hereby grants Beneficiary a security interest in said items.
Beneficiary may Ffile a copy of this City Deed of Trust in the real
estate records or other appropriate index as a Ffinancing statement
for any of the i1tems specified as part of the Security. Trustor
shall execute and deliver to Beneficiary at Beneficiary™s request
any TFfinancing statements, as well as extensions, renewals, and
amendments thereof, and copies of this i1nstrument iIn such form as
Beneficiary may require to perfect a security interest with respect
to saild items. Trustor shall pay all costs of Tfiling such
financing statements and shall pay all reasonable costs of any
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record searches for financing statements and releases, Without the
prior written consent of Beneficiary, Trustor shall not create or
permit any other security interest iIn said items.

8. REMEDIES. Upon Trustor®"s breach of any obligation or
agreement in the City Loan Documents, Beneficiary shall have the
remedies of a secured party under the Commercial Code and at
Beneficiary™ s option may also i1nvoke the remedies provided for
elsewhere i1n this City Deed of Trust with respect to said items.
Beneficiary may proceed against the items of real property and
personal property specified above separately or together and in any
order whatsoever.

RIGHTS AND OBLIGATIONS OF TRUSTOR

9. PERFORMANCE OF SECURED OBLIGATION. Trustor shall promptly
perform each obligation secured by this City Deed of Trust.

10. PAYMENT OF PRINCIPAL AND [INTEREST, Trustor shall
promptly pay when due the principal and interest on the
indebtedness evidenced by the City Note.

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the
Trustor™s own expense, maintain and preserve the Security or cause
the Security to be maintained and preserved iIn good condition, 1in

good repair, and 1In a decent, safe, sanitary, habitable and
tenantable condition. Trustor shall not cause or permit any
violations of any laws, ordinances, regulations, covenants,
conditions, restrictions, or equitable servitudes as they pertain
to 1i1Improvements, alterations, maintenance or demolition on the
Security. Trustor shall not commit or permit waste on or to the
Security. Trustor shall not abandon the Security. Beneficiary
shall have no responsibility over maintenance of the Security. In

the event Trustor fails to maintain the Security In accordance with
the standards in this City Deed of Trust or the City Loan
Agreement, Beneficiary, after at least seven (7) calendar days
prior notice to Trustor, may, but shall be under no obligation to,
make such repairs or replacements as are necessary and provide for
payment thereof. Any amount so advanced by Beneficiary, together
with interest thereon from the date of such advance at the same
rate of i1ndebtedness as specified iIn the City Note {unless payment
of such an interest rate would be contrary to applicable law, 1in
which event such sums shall bear iInterest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Trustor to Beneficiary and shall be secured by this City Deed of
Trust

12 INSPECTION OF THE SECURITY. Trustor shall permit
Beneficiary to enter and inspect the Security for compliance with
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these obligations upon twenty Ffour (24) hours advance notice of
such visit by Beneficiary to Trustor or Trustor®™s management agent.

13 . LIENS, ENCUMBRANCES, AND CHARGES. Trustor shall
discharge any Jlien or encumbrance not approved by Trustor 1in
writing that may attain priority over this City Deed of Trust, as
provided for in the City Loan Agreement

14. DEFENSE AND NOTICE OF CLAIMS AND ACTIONS, Trustor shall
appear iIn and defend, at its own expense, any action or proceeding
purporting to affect the Security and/or the rights of Beneficiary,

Trustor shall give Beneficiary and Trustee prompt notice in
writing of the assertion of any claim, of the Ffiling of any action
or proceeding and of any condemnation offer or action with respect
to the Security.

15. SUITS TO PROTECT THE SECURITY. Beneficiary shall have

power to institute and maintain such suits and proceedings as it
may deem expedient A) to prevent any impairment of the Security or
the rights of Beneficiary, B) to preserve or protect its interest
in the Security and in the Rents, and O©) to restrain the
enforcement of or compliance with any governmental legislation,
regulation, or order, if the enforcement of or compliance with such
legislation, regulation, or order would impair the Security or be
prejudicial to the iInterest of Beneficiary.

16. DAMAGE TO SECURITY. Trustor shall give Beneficiary and
Trustee prompt notice iIn writing of any damage to the Security. If
any building or improvements erected on the Property is damaged or
destroyed by an insurable cause, Trustor shall, at its cost and
expense, repair or restore said buildings and iImprovements
consistent with the original plans and specifications. Such work
or repair shall be commenced within one hundred twenty (120) days
after the damage or loss occurs and shall be complete within one

(1) year thereafter. All 1Insurance proceeds collected for such
damage or destruction shall be applied to the cost of such repairs
or restoration and, if such insurance proceeds shall be

insufficient for such purpose, Trustor shall make up the
deficiency.

17. TITLE. Trustor warrants that Trustor lawfully has legal

title to the. Security without any Ilimitation on the right to
encumber

18 . GRANTING OF EASEMENTS, Trustor may not grant easements,
licenses, rights-of-way or other rights or privileges in the nature
of easements with respect to the Security except those required or
desirable for installation and maintenance of public utilities
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including water, gas, electricity, sewer, cable television,
telephone, or those required by law.

19. TAXES AND LEVIES. Trustor shall pay prior to
delinquency, all taxes, fees, assessments, charges and levies
imposed by any public authority or utility company which are or may
become a lien affecting the Security. However, Trustor shall not
be required to pay and discharge any such tax, assessment, charge
or levy so long as A) the legality thereof shall be promptly and
actively contested in good faith and by appropriate proceedings,
and B) Trustor maintains reserves adequate to pay any contested
liabilities. In the event that Trustor Tfails to pay any of the
foregoing items, Beneficiary may, but shall be under no obligation
to, pay the same, after Beneficiary has notified Trustor of such
failure to pay and Trustor Tails to Tully pay such items within
seven (7) business days after receipt of such notice. Tiny amount
so advanced by Beneficiary, together with interest thereon from the
date of such advance at the same rate of indebtedness as specified
in the City Note J{unless payment of such an interest rate would be
contrary to applicable law, iIn which event such sums shall bear
interest at the highest rate then allowed by applicable law), shall
become an additional obligation of Trustor to Beneficiary and shall
be secured by this City Deed of Trust

20. INSURANCE . Trustor shall provide such iInsurance as
required under the City Loan Agreement. In the event Trustor fTails
to maintain the Tfull Insurance coverage required by this City Deed
of Trust, Beneficiary, after at least seven (7) business days prior
notice to Trustor, may, but shall be under no obligation to, take
out the required policies of iInsurance and pay the premiums on such
policies. Any amount so advanced by Beneficiary, together with
interest thereon from the date of such advance at the same rate of
indebtedness as specified in the City Note ((unless payment of such
an interest rate would be contrary to applicable law, in which
event such sums shall bear iInterest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Trustor to Beneficiary and shall be secured by this City Deed of
Trust.

21. CONDEMNATION. All judgments, awards of damages,
settlements and compensation made In connection with or in lieu of
taking all or any part of or interest 1iIn the Security under
assertion of the power of eminent domain J{"Funds'™) are hereby
assigned to and shall be paid to Beneficiary. Beneficiary is
authorized (but not required) to collect and receive any Funds and
is authorized to apply them 1i1n whole or 1iIn part upon any
indebtedness or obligation secured hereby, in such order and manner
as Beneficiary shall determine at its sole option. All or any part
of the amounts so collected and recovered by Beneficiary may be
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released to Trustor upon such conditions as Beneficiary may iImpose
for its disposition. Application of all or any part of the Funds
collected and received by Beneficiary or the release thereof shall
not cure or waive any default under this City Deed of Trust.

22. ACCELERATION ON TRANSFER OF SECURITY; ASSUMPTION. In the
event that Trustor, without the prior written consent of the
Beneficiary, sells, agrees to sell, transfers, or conveys 1Its

interest iIn the Security or any part thereof or IiInterest therein,
Beneficiary may at its option declare all sums secured by this City
Deed of Trust to be immediately due and payable. This option shall
not apply in case of:

A. the grant of a tenant, leasehold, or fee IiInterest
to qualifying households who will occupy the
Project as provided for under the City Loan
Documents; or

B. sale or transfer of TFfixtures or personal property
pursuant to the grant provisions iIn this City Deed
of Trust. Consent to one (1) sale or transfer shall
not be deemed to be a waiver of the right to
require such consent to Tfuture or successive
transactions

23. RECONVEYANCE BY TRUSTEE. This trust 1is 1iIntended to
continue Tfor the entire term of the City Loan, Upon written
request of Beneficiary stating that all sums secured by this City
Deed of Trust have been paid and upon surrender of this City Deed
of Trust to Trustee Tfor cancellation and retention, and upon
payment by Trustor of Trustee"s reasonable fees, Trustee shall
reconvey the Security to Trustor, or to the person or persons
legally entitled thereto.

DEFAULTS AND REMEDIES

24 . EVENTS OF DEFAULT. Any of the events listed iIn the City
Loan Agreement as an Event of Default shall also constitute an
Event of Default under this City Deed of Trust, including, but not
limited to, 1) Trustor®s Tfailure to pay when due any sums payable
under this City Deed of Trust, the City Note, or the City Loan
Agreement; 2) Trustor’s Tfailure to observe or to perform any of its
other covenants, agreements or obligations under this City Deed of
Trust, the City Note, or the City Loan Agreement; or 3) Trustor~s
failure to make any payment or perform any of iIts other covenants,
agreements, or obligations under any other agreement with respect
to Ffinancing Tfor the Project or the Security, whether or not
Beneficiary is a party to such agreement.
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25. ACCELERATION OP MATURITY, Upon the happening of an Event
of Default which has not been cured within the times and in the
manner provided in the City Loan Agreement, Beneficiary may declare
all sums advanced to Trustor under the City Note and this City Deed
of Trust iImmediately due and payable.

26. BENEFICIARY’S REMEDIES. Upon the happening of an Event
of Default which has not been cured within the times and iIn the
manner provided in the City Loan Agreement, Beneficiary may, Iin
addition to other rights and remedies permitted by the City Loan
Agreement, the City Note, or applicable law, proceed with any or
all of the following remedies:

A. Enforce the assignment of rents and right to
possession as provided for iIn this City Deed of
Trust, and/or seek appointment of a receiver to
take over possession of the Security and collect
Rents;

B. Enter the Security and take any actions necessary
in Its judgment to complete construction on the
Security as permitted under the Assignment of
Architect™s Contracts and Plans and Specifications
and Permits {Exhibit K to the City Loan
Agreement) executed by Trustor {on Tfile with
Beneficiary) and the assignment of rents and right
to possession in this City Deed of Trust, either in
person or through a receiver appointed by a court;

C. Disburse from City Loan proceeds any amount
necessary to cure any Monetary Default under this
City Deed of Trust, the City Loan Agreement, or the
City Note;

D. Commence an action to TfToreclose this City Deed of
Trust pursuant to California Code of Civil
Procedure Sections 72ba, et seq-, and/Zor seek
appointment of a receiver from a court of competent
jJjurisdiction with the authority to protect
Beneficiary"s interests in the Security, including
the authority to complete construction of
improvements;

E. Deliver to Trustee a written declaration of Default
and demand for sale, and a written Notice of
Default and election to cause Trustor®™s iInterest in
the Security to be sold, which notice Trustee or
Beneficiary shall duly Tfile for record in the
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Official Records of Los Angeles County, and
exercise i1ts power of sale as provided for below;

F. Pursue any other rights and remedies allow at law
or in equity.

27 . FORECLOSURE BY POWER OF SALE. Should Beneficiary elect
to Tforeclose by exercise of the power of sale contained iIn this
City Deed of Trust, Beneficiary shall notify Trustee and shall
deposit with Trustee this City Deed of Trust (the deposit of which
shall be deemed to constitute evidence that the unpaid sums
disbursed under the City Note are immediately due and payable), and
such receipts and evidence of any expenditures made that are
additionally secured hereby as Trustee may require

Upon receipt of such notice from Beneficiary, Trustee shall

cause to be recorded, published and delivered to Trustor such
Notice of Default and Election to Sell as then required by law and
by this City Deed of Trust. Trustee shall, without demand on

Trustor, after lapse of such time as may then be required by law
and after recordation of such Notice of Default and after Notice of
Sale having been given as required by law, sell the Security, at
the time and place of sale fixed by it in said Notice of Sale,
whether as a whole or iIn separate lots or parcels or items as
Trustee shall deem expedient and iIn such order as it may determine
unless specified otherwise by Trustor, at public auction to the
highest bidder for cash iIn lawful money of the United States

payable at the time of sale, Trustee shall deliver to the
purchaser its deed or deeds conveying the property so sold, but
without any covenant or warranty, express or implied. The recitals
in such deed of any matters of facts shall be conclusive proof of
the truthfulness thereof, Any person, including, without
limitation, Trustor, Trustee, or Beneficiary, may purchase at the
sale

Trustee may postpone sale of all or any portion of the
property by public announcement at such time and place of sale, and
from time to time thereafter, and without Ffurther notice make such
sale at the time Ffixed by the last postponement, or may, 1In 1Its
discretion, give a new Notice of Sale.

After deducting all reasonable costs, Tfees and expenses of
Trustee, including costs of evidence of title iIn connection with
such sale, Trustee shall apply the proceeds of sale as follows: (i)
first, to the payment of all sums then secured by this City Deed of
Trust, in such order and amounts as Beneficiary 1In 1its sole
discretion determines, and (ii) the remainder, if any, to the
person or persons legally entitled thereto.

Exhibit "D"
Page 11 of 16



28. REMEDIES CUMULATIVE. No right, power or remedy conferred
upon or reserved to Beneficiary by this City Deed of Trust is
intended to be exclusive of any other rights, powers or remedies,
but each such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and
remedy given hereunder or now or hereafter existing at law or 1in
equity.

GENERAL PROVISIONS

29. GOVERNING LAW. This City Deed of Trust shall be
interpreted under and governed by the Jlaws of the State of
California, except for those provisions relating to choice of law
and those provisions preempted by federal law.

30. STATEMENT OF OBLIGATION. Lender may collect a fee not to
exceed the maximum allowable under applicable law for furnishing a
statement of obligations as provided in the California Civil Code.

31. CONSENTS AND APPROVALS. Any consent or approval of
Beneficiary required under this City Deed of Trust shall not be
unreasonably withheld or delayed.

32. TIME. Time is of the essence i1in this City Deed of Trust.

33. NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Trustor and Beneficiary shall be
sufficiently given and shall not be deemed given unless dispatched
by registered or certified mail, postage prepaid, return receipt
requested, or delivered personally, to the principal offices of
Trustor and Beneficiary as fTollows:

BENEFICIARY: Los Angeles Housing and Community Investment
Department
Attn: Asset Management - Home Ownership

Post OFfFice Box 532729
Los Angeles, CA 90053-2729

TRUSTOR: Habitat for Humanity of Greater Los Angeles
8739 Artesia Blvd
Bellflower, CA 90706

34. BINDING UPON SUCCESSORS. All provisions of this City
Deed of Trust shall be binding upon and inure to the benefit of the
heirs, administrators, executors, successors—-in-interest

transferees, and assigns of Trustor, Trustee, and Beneficiary.
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35. WAITVER. Any waiver by Beneficiary of any obligation of
Trustor iIn this City Deed of Trust must be in writing. No waiver
will be implied from any delay or Tailure by Beneficiary to take
action on any breach or default of Trustor or to pursue any remedy
allowed under the City Deed of Trust or applicable law. Any
extension of time granted to Trustor to perform any obligation
under this City Deed of Trust shall not operate as a waiver or
release Trustor from any of its obligations under this City Deed of
Trust. Consent by Beneficiary to any act or omission by Trustor
shall not be construed to be a consent to any other or subsequent
act or omission or to waive the requirement for Beneficiary™s
written consent to future waivers.

36. AMENDMENTS AND MODIFICATIONS Any amendments or
modifications to this City Deed of Trust must be in writing, and

shall be made only if mutually agreed upon by Beneficiary and
Trustor. !

37. CITY LOAN AGREEMENT CONTROLS.. I¥f there 1is any
contradiction between this iInstrument and the City Loan Agreement,
the terms of the City Loan Agreement shall control, except that
Trustor shall have no defense or claim that this iInstrument does
not establish a valid lien on the Property or the Security.

38. DEFINITIONS. Capitalized terms not otherwise defined in
this City Deed of Trust shall have the same meaning as defined
terms in the City Loan Agreement.

39. PROOFS OF CLAIM. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
recomposition or other proceedings affecting Trustor, its creditors
or its property, Trustee, to the extent permitted by law, shall be
entitled to file such proofs of claim and other documents as may be
necessary or advisable iIn order to have the claims of Beneficiary
allowed In such proceedings and for any additional amount which may
become due and payable by Trustor hereunder after such date.

40. SEVERABILITY . Every provision of this City Deed of Trust
is Intended to be severable. If any term or provision of this City
Deed of Trust is declared to be illegal, invalid, or unenforceable

by a court of competent jurisdiction, the legality, validity, and
enforceability of the remaining provisions shall not be affected.
IT the lien of this City Deed of Trust is invalid or unenforceable
as to any part of the debt, or if the Ilien is i1nvalid or
unenforceable as to any part of the Security, the unsecured or
partially secured portion of the debt and all payments made on the
debt ((whether voluntary or under foreclosure or other enforcement
action or procedure) shall be considered to have been first paid or
applied to the payment of that portion of the debt which is not
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secured or partially secured by the lien of this City Deed of
Trust

41. SUBSTITUTION OF TRUSTEES. Beneficiary may from time to
time appoint another trustee to act iIn the place and stead of
Trustee or any successor, Upon such appointment and without
conveyance, the successor trustee shall be vested with all title,
powers, and duties conferred upon Trustee. Each such appointment
and substitution shall be made by a written iInstrument executed by
Beneficiary containing reference to this City Deed of Trust and its
place of record, which when duly recorded in the Los Angeles County
Office of the Recorder shall be conclusive proof of proper
appointment of the successor trustee.

42 . ACCEPTANCE BY TRUSTEE. Trustee accepts this Trust when
this City Deed of Trust, duly executed and acknowledged, is made
public record as provided by law. Except as otherwise provided by
law, the Trustee is not obligated to notify any party hereto of
pending sale under this City Deed of Trust or of any action or
proceeding in which Trustor, Beneficiary, or Trustee shall be a
party unless brought by Trustee.

IN WITNESS WHEREOF, the Trustor has executed this City Deed of
Trust.
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APPROVED AS TO FORM:
MICHAEL N. FEUER,

By:
Deputy City Attorney

Date:

ATTEST:

HOLLY L. WOLCOTT, City Clerk

By:
Deputy City Clerk

Date:

Council File Number:

City Attorney

Executed this day of 2018

For: BENEFICIARY:

THE CITY OF LOS ANGELES

RUSHMORE D. CERVANTES

General Manager

Los Angeles Housing and Community
Investment Department

By:
SEAN L. SPEAR
Its: Assistant General
Manager Housing Development
Bureau

Executed this ™\ day of 2018
For: TRUSTOR:

HABITAT FOR HUMANITY

OF GREATER LOS ANGELES,

a California non-profit public benefit

corporation i

By: jifir 1 7/ 1. ' a

Date Council Adopted: ERIN RANK
Its: President and CEO

By: A

Said Agreement 1is Number AUL - SALINAS
ts: Secretary
of City Contracts
SIGNATURES MUST BE NOTARIZED FOR
RECORD ING
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

CIVIL CODE § 1189

Anotary public or other officer completing this certificate verifies onlythe identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of_|_C6 ArnmM }

before me

Oon/ f

personally appeared E fi u

hoAtk iftiMl"Ho.

Namefs) of Slgners)

Maty JuU ,

elnsert fpmeand We o Officer

who proved to me on the basis of satisfactory evidence to be the person© whose name®© te/are”subscribed
to the within instrument and acknowledged to me that Ire/she/they executed the same in bisfher/their
authorized capacityfies), and that by hte/her/their signature© on the instrument the person®, or the'entity
upon behalf of which the person®© acted, executed the instrument.

SHERRY DELEO |

Commission N0.2112350 §
SUiiJ&f\V NOTARY PUBLIC-CALIFORNIA 2

LOSANGELES COUNTY  J
My Comm. Expires JUNE 17,2019  §

Place Notary Seat and/or Stamp Above

OPTIONAL

| certify under PENALTY OF PERJURY under the
laws ofthe State of California that the foregoing
paragraph Is true and correct.

WITNESS my hand and official seal.

B
JLEr~

Signatute of Notary Public

Signature

Completing this information can defer alteration ofthe document or
fraudulent reattachment of this form to an unintended document !

Description of Attached Document
Title or Type of Document: &-JifOr/*

DocumentDate: kM ft.

PICf'ffcd

Number of Pages: —/rL/fe-'/c/

Signer® Other Than Named Abov I)OP(IT) Stcur/h Mh: &710Ar|

Corporate Officer - Titlefs): /**i ¥, ft viB7s
Partner - O Limited O General

O Individual O Attorney in Fact
O Trustee O Guardian of Conservator
O Other

Signer is Representing:

©2017 National Notary Association

Pm/ 1>uhu”®

O Corporate Officer - Titlejs)._

n Partner - O Limited O General

O Individual O Attorney in Fact

q Trustee”.. /  p Guardian of Conservator

gother-.SimMEk
Signer Is Representing:?!



EXHIBIT "A"
CITY DEED OF TRUST
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003}

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOT 5 OF TRACT NO. 4055, IN THE CITY OF LOS ANGELES, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 39, PAGE 90 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN AND
UNDER ALL OF THE ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT
ANY RIGHT TO PENETRATE, USE OR DISTURB SAID PROPERTY WITHIN
500 FEET IN THE SURFACE THEREOF, AS EXCEPTED AND RESERVED IN
DEED RECORDED NOVEMBER 6, 1992 AS INSTRUMENT NO. 92—
2047803.

ASSESSOR®"S IDENTIFICATION NUMBER: 6053-006-904
COMMON ADDRESS: 9513 South Spring Street, Los Angeles, CA
90003

BORROWER: Habitat for Humanity of Greater Los Angeles, a
California non-profit public benefit
corporation
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EXHIBIT E
BUDGET AND ELIGIBLE COSTS



Vt.

EXHIBIT "E"
CITY LOAN AGREEMENT

HABITAT FOR HUMANITY of GREATER LOS ANGELES
(9513 SOUTH SPRING STREET, LOS ANGELES, CA 90003)

land Assemblage Cost

Land [Acquistion Loan)l
City Land Grant

Total Land Assemblage?

Direct Costs

Construction Management
Construction Team Labor
Single Family Home Unit
Accessory Dwelling Unit
Landscaping

Contingency

Total Direct Costs

Indirect Costs

Fees and permits

Other Consultants, Printing
Contingency

Total Indirect Costs

Financing Costs
Const. Interest

End Closing/Sales
Total Financing Costs

Developer's Fee
Habitat for Humaity LA

jTotal Development Costs

BUDGET

1606 Sqft $ 113.64 /Sq ft
494 Sqft  $ 92.11 /Sq ft

6% 6 months

5% dir+Indir

IThe Citywill sell the Land at Fair Reuse Value.

$159,000
$48,000
$5,000
$60,000

$ 182,500.00
$ 45,500.00
$ 6,500.00
$ 17,287.00
$ 20,000.00
$ 19,061.00
$ 1,992.00
$ 8,357.14
$0

$207,000

$316,787

41,053.00

8,357.14

18,910.00

$592,107 |

1The Fair Market Value is appraised at $207,00. The City will grant difference between Fair Reuse Value and Fair Market Value.
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EXHIBIT "F"
CITY LOAN AGREEMENT

HABITAT FOR HUMANITY of GREATER LOS ANGELES
(9513 SOUTH SPRING STREET, LOS ANGELES, CA 900Q3)
FUNDING/FINANCING SOURCES OR COMMITMENTS

Detail
PROJECT FUNDING SOURCES
Habitat for Humanity of Greater LA Equity
Construction Financing (Bank)
City of Los Angeles Land Acquisition Loan
City of Los Angeles Land Grant
Deferred Developer Fee
Construction Interest Fee

Total Funding Sources or Total Development Costs (TDC)

HOME BUYER PURCHASE FINANCING SOURCES
Sales Price
Home Buyers Closing Costs

Total Home Buyer Costs

LOW-TO MODERATE-INCOME PURCHASE FINANCING:
Downpayment (1% of Sales Price)

First Mortgagel

City Soft Second Mortgage?
Habitat for Humanity of Greater LA Silent Third Mortgage
WISH

Total Homebuyer Purchase Financing

Excess of Sales Revenue over TDC

Estimated mortgage for household up to 110 AMI HCD

Source

Amount
$ 150,000
$ 188,561
$ 159,000
$ 48,000
$ 18,910
$ 8,357
$ 525,000
$ 15,000
$ 5,250
$ 292,700
$ 159,000
$ 68,050
$ 15,000

Total

$ 540,000

$ 540,000

2Developer Acquisition Loan reconveyed to homebuyer's soft second mortgage with the City.

Total

$ 572,828

$ 525,000

$ (47,828)
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EXHIBIT "G"
CITY LOAN AGREEMENT

HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

CONDITIONS PRECEDENT TO CITY LOAN DISBURSEMENT AND TRANSFER OF

PROPERTY

Prior to the transfer of title to the Property by the City
to the Borrower, each of the following conditions must be met to
the satisfaction of the City:

A

There exists no Event of Default nor any act,
Ffailure, omission or condition that would
constitute an Event of Default by Borrower;

Borrower has committed funds available in form of
donations, for construction. The
Funding/Financing Sources or Commitments obtained
by Borrower for construction of the Project are
set forth i1n Exhibit "F" to this City Loan
Agreement and incorporated herein by this
reference;

The Financing for development of the Project for
which Borrower has received funds or firm
commitments for funds are not less than the
amount which Lender determines is necessary to
pay Tor development of the Project and satisfy
all of the covenants contained iIn the City Loan
Documents. IT Lender determines that said funds
are not sufficient Tfor said purposes, Borrower
may satisfy this condition by depositing the
amount of the deficiency with Lender.

Borrower has delivered to Lender all City Loan
Documents, Tully executed and acknowledged where
necessary, an ALTA lender~"s policy as required
under this City Loan Agreement, all 1Insurance
policies required under the City Loan Documents,
and an environmental report regarding the
presence or absence of Hazardous Wastes ;
Borrower has delivered a construction schedule
satisfactory to Lender;
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E. Borrower has received written design concept
approval from Lender based on preliminary plans;

F. Borrower shall submit a Ffully executed
Certification and Disclosure Regarding Lobbying, as
required by 24 CFR 87.110, attached as Exhibit "H",
which is hereby iIncorporated i1nto this City Loan
Agreement by this reference, Borrower shall comply
with all provisions of 31 USC 81352 et eeq. 29 CFR
Part 93, and all City Ilobbying policies. Borrower
shall also submit an executed Certification Regarding
Debarment, as required by Executive Order 12549,
attached as Exhibit "1, which 1is hereby incorporated
into this City Loan Agreement by this reference.

G. Transfer and Possession. City shall have
delivered through Escrow an executed and recordable
Grant Deed (in the ¥form of Exhibit "P" to the City
Loan Agreement) Tfor the Closing. Except as set Tforth
herein, Habitat agrees to pay all escrow and title
fees.

H. Title Approval. Borrower shall have approved the
condition of title as provided in this Section, On or
before the Approval Date (as defined below), Borrower
shall review a current preliminary title report on the
Real Property ('Title Report'™) procured by City from
[First American Title Insurance Company’] C'Title
Company") and shall undertake any other IiInvestigations
of title regarding the Property that Borrower deems
advisable in Borrower®s sole discretion. Borrower
shall take title to the Property pursuant to this City
Loan Agreement subject to matters described below.
All other matters affecting title to the Property to
which Borrower objects shall be expressly disapproved
by Borrower by giving written notice to City on or
before the Approval Date, In the event Borrower
elects to obtain extended coverage ALTA owner"s or
lender®s title i1nsurance policies, and such extended
coverage policies require an ALTA survey ((all of which
shall be at Borrower~s sole cost and expense),
Borrower shall take title to matters disclosed by such
ALTA survey except such matters as Borrower expressly
disapproves 1i1n writing by the Approval Date, City
shall have five (5) business days from receipt of such
notice of disapproval within which to notify Borrower
in writing as to whether it shall cause the removal of
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such disapproved exception(s) to coverage. City shall
have no obligation to remove any such exception to
coverage, provided, however, that City shall remove
any exception to coverage Tfor any lien secured by a
deed of trust securing a loan made to City, mechanic”s
liens on the Property resulting from work performed by
or at the direction of City, judgment liens against
City recorded against the Property, and delinquent
real estate taxes, if any, affecting the Property
("'Monetary Liens'™), which City agrees to have removed
(or insured or bonded over to Borrower®s reasonable
satisfaction) on or before Closing.- The TFailure by
City to give Borrower written notice of its intention
to remove any exception to coverage disapproved by
Borrower iIn the manner herein provided (other than
with respect to Monetary Liens), shall be deemed an
election by City not to remove such exception. In the
event that City either elects not to remove or Iis
deemed to have elected not to remove such disapproved
exception to coverage, Borrower may terminate this
City Loan Agreement Should Borrower  fail to
disapprove any matter affecting the condition of title
or constituting an exception to coverage by the
Approval Date, such matter and/or exception shall be
deemed approved by Borrower.

l. Title Insurance. The Title Company shall be
committed to deliver to Borrower ALTA standard
coverage owner-"s policies with regional exceptions
dated as of the Closing Date, 1iInsuring Borrower in an
amount equal to the City Loan, and including such
endorsements as Borrower shall have requested and the
Title Company shall have agreed to issue, prior to the
Approval Date. The foregoing title policies shall
show title to the Property vested in Borrower subject
only to the following (('Permitted Exceptions'):

A) Real property taxes not yet due and payable;

(B) Current general and special bonds or assessments
for amounts accruing after the Closings;

© All recorded covenants, conditions and
restrictions and other matters shown on the Title
Report that have been approved or deemed approved by
Borrower

D) All matters caused by Borrower or its
contractors, employees, agents, oOr representatives;

(B) All other matters affecting title to the Property
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approved iIn writing or deemed approved by Borrower.

J. Inspection and Soil; Tests including Environmental
Reports; Entry Permit; Construction of Improvements.
Borrower shall have approved of the physical condition
of the Property as provided in this Section. Borrower
shall be entitled to enter upon the Property for
purposes of physical inspection of the Property

pursuant to an entry permit to be entered iInto by and
between Borrower and City granting Borrower a license
to enter the Property in such form as is acceptable to
the Parties ('Entry Permit"™). During the inspection
period described iIn this Section and pursuant to the
terms of the Entry Permit, Borrower shall be entitled
to enter the Land at any reasonable time for the
purpose of conducting any customary soil, geological,
seismic, archaeological, biological, hydrological,
drainage and other engineering or environmental tests,
and to inspect and survey the Land, subject to
compliance with the terms and conditions of the Entry
Permit. Borrower shall be deemed to have approved all
soil and other physical conditions pertaining to the
Property unless it has delivered to City written
notice of disapproval to City specifying grounds for
each matter so disapproved, such notice to be
delivered to City on or before the date which iIs sixty
(60) days following execution of this City Loan
Agreement by Borrower and City (""Approval Date'™).
City shall make available to Borrower for iInspection
within Ffive (6) business days following the execution
of this City Loan Agreement by Borrower and City
copies of any environmental reports, including Phase |
and Phase 11 reports, in the possession of City
covering the Property. The Entry Permit shall include
a provision whereby Borrower agrees to indemnify, hold
harmless and defend City from and against any suits,

causes of action, liabilities, costs, damages and
judgments arising out of the activities of Borrower on
the Property, that Borrower shall not permit the
placement of any Jliens or deeds of +trust on the
Property (and shall indemnify, hold harmless and
defend City as to such liens) ; provided, however, in
the event any such lieu is recorded against the
Property, Borrower may post a surety bond iIn the

amount of such lien in satisfaction of Borrower-s
obligations to i1ndemnify and defend City from and
against such lien. Further, Borrower shall maintain
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insurance in conformance with City requirements.
Prior to entering upon the Property, Borrower shall
provide City certificates of insurance evidencing
coverage consistent with City"s requirements,
including naming City as additional insured and
including required waivers and endorsements.

K. Land Use Permit Applications, Borrower shall
have obtained approval of all land use entitlement
applications required to construct the Project in
accordance with this City Loan Agreement.

L. Feasibility Period, Borrower shall have
determined, in its sole and absolute discretion,
whether the Property 1is suitable for the uses for
which it is contemplated to be used {"Project
Feasibility"). Borrower shall be deemed to have
approved the Project Feasibility, and the condition in
this Section shall be deemed waived and Ffully
satisfied, unless Borrower has delivered written
notice of disapproval to City on or before the
Approval Date. Project Feasibility includes, but is
not lTimited to, the economic TFTeasibility of the use
for which the Property is contemplated by Borrower. In
the event there is a Tailure of a condition to
Borrower®s obligation as set forth above, Borrower may
terminate this City Loan Agreement by giving written
notice to City not Ilater than the TFfirst to occur of
(i) ten (10) days after the condition has failed
(which, as to conditions requiring approval by
Borrower, shall be the date Borrower has given City
written notice of disapproval of any item which
Borrower has the right to approve under this
Section unless City has an opportunity to cure, in
which case the date shall be the last date on which
City can cure the disapproved item hereunder, the date
that City 1i1s deemed to have elected not to cure, or
the date on which City gives Borrower written notice
that i1t will not cure the disapproved item, whichever

occurs TFTirst. 1T Borrower terminates as provided 1in
this Section, City and Borrower shall pay one half
each of all title and escrow cancellation charges;
provided, however, i1f such termination iIs related to a

default by City, City shall pay the cancellation
charges.
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Upon satisfaction of the foregoing conditions, City
shall transfer title to the Property to Borrower.
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EXHIBIT H
CERTIFICATION REGARDING LOBBYING



EXHIBIT "H'
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 9*0003)

CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans
and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge
and belief, that:

1. No Federal appropriated funds have been paid or will be
paid, by or on behalf of the undersigned, to any person for
infFluencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of
Congress in connection with awarding of any Federal
contract, the making of any Federal grant, the making of
any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant,
loan or cooperative agreement.

2. If any funds other than Federal appropriated funds have
been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and
submit Standard Form-LLL "Disclosure Form to Report
Lobbying™ in accordance with its iInstructions.

31 The undersigned shall require that the language of this
certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and
disclose accordingly.
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CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

CERTIFICATION REGARDING LOBBYING CONTD.

This certification is a material representation of fact
upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is
a prerequisite for making or entering into this transaction
imposed by Title 31, U.S. Code, Section 1352. Any person
who fails to file the required certification shall be
subject to a civil penalty of not less than Ten Thousand
Dollars ($10,000) for each such failure.

HABITAT FOR HUMANITY
OF GREATER LOS ANGELES,
a California non-profit public benefit corporation

ERIN RANK
1ts: President and CEO

AUL SALINAS
,ts: Secretary
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EXHIBIT |
CERTIFICATION REGARDING DEBARMENT



EXHIBIT “I1"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

CERTIFICATION REGARDING DEBARMENT

Instructions for Certification

By signing and submitting this document, the prospective
recipient of Federal assistance funds 1is providing the
certification as set out below.

The certification in this clause is a material
representation of fact upon which reliance was placed when
this transaction was entered into, IT it is later
determined that the prospective recipient of Federal
assistance funds knowingly rendered an erroneous
certification, in addition to other remedies available to
the Federal Government, the department or agency with which
this transaction originated may pursue available remedies,
including suspension and/or debarment.

The prospective recipient of Federal assistance funds shall
provide iIimmediate written notice to the person to which
this agreement is entered, if at any time the prospective
recipient of Federal assistance funds learns that its
certification was erroneous, when submitted or has become
erroneous by reason of changed circumstances

The terms '‘covered transaction, " 'debarred, !l 'suspended, "
"ineligible,"” "lower tier covered transaction,”
“participant,’”™ 'proposal,”™ and "voluntarily excluded,™ as

used in this clause, have the meanings set out i1n the
Definitions and Coverage sections of rules implementing
Executive Order 12549.
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EXHIBIT "i"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY
(9513 South Spring Street, Los Angeles, CA 90003)

CERTIFICATION REGARDING DEBARMENT CONTD

The prospective recipient of Federal assistance funds
agrees by submitting this proposal that, should the
proposed covered transaction be entered into, it shall not
knowingly enter into any lower tier covered transaction
with a person who is debarred, suspended, declared
ineligible, or voluntarily excluded from participation in
this covered transaction, tinless authorized by the
department or agency with which this transaction
originated.

The prospective recipient of Federal assistance funds
further agrees by submitting this proposal that it will
include the clause titled "Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary
Exclusion - Lower Tier Covered Transactions," without
modification, iIn all lower tier covered transactions and in
all solicitations for lower tier covered transactions.

A participant in a covered transaction may rely upon a
certification of a prospective participant in a lower tier
covered transaction that is not debarred, suspended,
ineligible, or voluntarily excluded from the covered
transaction, unless i1t knows that the certification is

erroneous. A participant may decide the method and
frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to,

check the List of Parties Excluded from Procurement or Non-
Procurement Programs

Nothing contained in the foregoing shall be construed to
require establishment of a system of records i1n order to
render i1n good faith the certification required by this
clause. The knowledge and information of a participant is
not required to exceed that which is normally possessed by
a prudent person i1n the ordinary course of business
dealings
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EXHIBIT “I"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY
(9513 South Spring Street, Los Angeles, CA 90003)

CERTIFICATION REGARDING DEBARMENT CONT®D

9. Except for transactions authorized under Paragraph 5 of
these instructions, if a participant in a covered
transaction knowingly enters a lower tier covered
transaction with a person who is suspended, debarred,
ineligible, or voluntarily excluded from participation in
this transaction, in addition to other remedies available
to the Federal Government, the department or agency with
which this transaction originated may pursue available
remedies, iIncluding suspension and/or debarment.

Date | \ \ \<n

HABITAT FOR HUMANITY
OF GREATER LOS ANGELES,

a CF ﬂdernla non-profit public benefit corporation

By: V4 (LAJ\: N
ERIN RANK
Its: President and CEO

By:J C
AUL SALINAS
ts: Secretary
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EXHIBIT "J"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Lob Angeles, CA 90003)

ucc-1
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A.NAME S PHONE OF CONTACT AT FILER (optional)
Kompheak Taing (213) 928-9029

6, E-MAIL CONTACT AT FILER (optional)
Kompheak.Taing@Ilacity.org

C, SEND ACKNOWLEDGMENT TO: (Name and Address)

| LOSANGELES HOUSING + COMMUNITY n
INVESTMENT DEPARTMENT
1200 W 7TH ST. 8TH FLOOR
LOS ANGELES, CA 90017

THE ABOVE SPACE 18 FOR FIUWQ OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only.cue Debtor name {1a or 1b){use enact, full name; do not omft, modify, or abbreviate any pari of the Debtor'* name); tf any part of (he individual Debtor’s
name will not fitto line 1b, leave all ofhem 1 blank, check here ©Q and provide the Individual Debtor triformatton In Item 10 of (he Financing Statement Addendum {Form UCCIAd)

1ft. ORGANIZATION'S NAME
Habitat for Humanity of Greater Los Angeles, a California non-profit public benefit corporation

1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)fINITIAI(S) SUFFIX
1c. MAILING ADDRESS CITY STATE  POSTAL CODE COUNTRY
8739 Artesia Blvd Bellflower CA 90706 USA

2, DEBTOR'S NAME: Provide only floe Debtor name (3a or 2b) (use exact, fuff name; do nut omit, modify, or abbreviate any port of toe Debtor's name): If any pan 0f the Individual Debtor**
name will not 11 to line 3b, leave all of item 2 blank, chock here ©Q and provide Ihe Individual Debtor information In Item 10 of the Financing Statement Addendum {Form UCCIAd)

2s. ORGANIZATION'S NAME

OR 2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)«N[TIAL(S) SUFFIX

2c- MAILING ADDRESS CITY STATE  POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide e.-fy §ga Sacured Party name (3a or 3b)
3b- ORGANIZATION'S NAME

LOS ANGELES HOUSING + COMMUNITY INVESTMENT DEPARTMENT

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)INITIAL{S)  SUFFIX
3 MAILING ADDRESS cIy STATE  POSTAL CODE COUNTRY
1200 W 7TH ST, 8TH FLOOR LOS ANGELES CA 90017 USA

4. COLLATERAL: This financing statement covers toe following collateGib
DEED OF TRUST AND PROMISSORY NOTE

SEE ATTACHED HERETO AND INCORPORATED HEREIN FOR TYPES OF PROPERTY COVERED BY THIS
FINANCING STATEMENT.

5, Check only tf applicable and check flflly one box: Collateral is [H heid to a Trust(see UCCIAd, itemi t? and instructions) HI being administered by a Decedent's Personal Representative

Check anly if applicable and check miiy one bom 61j. Check only it applicable and check only one box:
Public-Finance Transaction [ ") MamufacUired-Home Transaction j*~j A Debtor Is a Transmitting Utility || Agricultural Lien H] Non-UCC Filing
?. ALTERNATIVE DESIGNATION {M applicable}: [ | Lassee/Lessbr I | Con&jgnes/Gnnalgnor ~"MSeitar/Euyer o Qaileeffiallor M UcBiaee/Ucflnsof

8. OPTIONAL FILER REFERENCE DATA:

International Association of Commercial Administrators (IACAL
FILING OFFICE COPY — UCC FINANCING STATEMENT {Form UCC1) (Rev, 04/20/11)


mailto:aing@lacity.org

Instructions for UCC Financing Statement (Form UCC1)

Please type or laser-print this form. Be sure It Is completely legible. Read and follow alt Instructions, especially Instruction 1; use of the correct name
for the Debtor Is crucial. :

Fill In form very carefully; mistakes may have important legal consequences. If you have questions, consult your attorney. The tiling office cannot give
legal advice.

Send completed form and any attachments to the filing office, with the required fee.

ITEM INSTRUCTfONS

Aand 8. To assist filing offices that might wish to communicate with filer, filer may provide information in Item A and item B. These items are optional.
C. Complete Item C iffiler desires en acknowledgment sent to them. Iffiling in a filing office that returns an acknowledgment copy furnished by filer,
present simultaneously with this form the Acknowledgment Copy or a carbon or other copy of this form for use as an acknowledgment copy.

. Debtor's name. Carefully review applicable statutory guidance about providing the debtor's name. Enter only one Debtorname initem 1 — either
an organization's name (1a) atan Individual's name (1b). If any part of the Individual Debtor's name will notfit In line 1b, check the box In item 1,
leave all of ltem 1 blank, check (he box In item 9 of the Financing Statement Addendum (Form UCCIAd) and enter the Individual Debtor name In
Item 10 of the Financing Statement Addendum (Form UCCIAd). Enter Debtor's correct name. Do not abbreviate words that are not already
abbreviated in the Debtor's name. Ifa portion of the Debtor's name consists of only an Initial or an abbreviation rather than a full word, enter only
the abbreviation or the Initial. Ifthe collateral Is held In a trust and the Debtor name is the name ofthe trust, enter trust name in the Organization’s
Name box In item 1a.

la. Organization Debtor Name. “Organization Name" means the name of an entity that Is not a natural person. A sole proprietorship Is not an
organization, even if the Individual proprietor does business under a trade name. If Debtor is a registered organization (e.g., corporation, limited
partnership, limited liability company). It Is advisable to examine Debtor's current filed public organic records to determine Debtor's correct name.
Trade name is insufficient. Ifa corporate ending (e.g., corporation, limited partnership, limited liability company)is part of (he Debtor's name, Il must
be Included. Do not use words that are not part of the Debtor's name.

1b. Individual Debtor Name. “Individual Name' means the name ofa natural person; this includes the name of an Individual doing business as a sole
proprietorship, whether or not operating under a trade name. The term includes the name of a decedent where collateral is being administered by
a personal representative of the decedent. The term does not include the name of an entity, even If it contains, as part of the entity's name, the
name ofan Individual. Prefixes (e.g., Mr., Mrs., Ms.) and titles (e.g., M.D.) are generally not part of an individual name, indications of lineage (e.g.,
Jr., Sr., lll) generally are not part of the Individual's name, but may be entered in the Suffix box. Enter individual Debtor's surname (family name)
In Individual’s Surname box, first personal name In First Personal Name box, and all additional names in Additional Name{s)/Initlal(s) box.

If a Debtor's name consists of only 8 single word, enter that word in Individual's Surname box and leave other boxes blank.

For both organization and individual Debtors, Do not use Debtor’s trade name, DBA, AKA, FKA, division name, etc. In place of or combined wilh
Debtor's correct name; filer may add such other names as additional Debtors if desired (but this Is neither required nor recommended).

1c. Enter a mailing address for the Debtor named In item 1a or 1b.

2. Additional Debtor’s name. Ifan additional Debtoris included, com plete Item 2, determined and formelted per Instruction 1. Foradditional Debtors,
attach either Addendum (Form UCCIAd) or Additional Party (Form UCC1AP) and follow Instruction 1 for determining and formatting additional
names.

3. Secured Party’s name. Enter name and mailing address for Secured Party or Assignee who will be the Secured Party of record. For additional
Secured Parties, attach either Addendum (Form UCCIAd) or Additional Party (Form UCC1AP). If there has been a full assignment of the initial
Secured Party's right to be Secured Party of record before filing this form, either (1) enter Assignor Secured Parly's name and mailing address In
Item 3 ofthis form and file an Amendment (Form UCC3) [see Item 6 of that form]; or (2) enter Assignee's name and mailing address in Item 3 of
this form and, If desired, also attach Addendum (Form UCCIAd) giving Assignor Secured Party's name and mailing address In item 11.

4. Collateral. Use Item 4 to Indicate the collateral covered by this financing statement. If space in item 4 Is Insufficient, continue She collateral
description In item 12 ofthe Addendum (Form UCCIAd) or attach additional page(s) and incorporate by reference In Item 12 (e.g., See ExhibitA).
Do not Include social security numbers or other personally Identifiable information.

Note: If this financing statement covers timber to be cut, covers as-extracted collateral, and/or is filed as a fixture filing, attach Addendum (Form
UCCIAd) end complete the required information in items 13, 14, 15, and 16.

5. Ifcollateral Is held In a trust or being administered by a decedent’s personal representative, check the appropriate box in item 5. If more then one
Debtor has an interest in the described collateral and the check box does not apply to the interest of all Debtors, (he filer should consider filing a
separate Financing Statement (Form UCC1) for each Debtor.

6a. Ifthis financing statement relates to a Public-Finance Transaction, Manufactured-Home Transaction, or a Debtor Is a Transmitting Utility, check
(he appropriate box in Item 6a. If e Debtor Is a Transmitting Utility am) the inilia! financing statement Is filed In connection with a Public-Finance
Transaction or Manufactured-Home Transaction, check only that a Debtor is a Transmitting Utility.

6b. Ifthis is an Agricultural Lien (as defined In applicable state’s enactment of the Uniform Commerclel Code) or Ifthis 1$ not a UCC security Interest
filing (e.g., a tax lien, judgment lien, etc.), check the appropriate box in item 6b and attach any other items required under other law.

7. Alternative Designation. If filer desires (at filer's option) te uee the designations lessee and lessor, consignee and consignor, seller and buyer
(such as in the case of the sale of a payment intangible, promissory note, account or chattel paper), bailee and bailor, or licensee and licensor
instead of Debtor and Secured Party, check the appropriate box in item 7.

6. Optional Filer Reference Data. This item is optional and is for filer's use only. Far filer's convenience of reference, filer may enter In Item 8 any
Identifying Information that filer may find useful. Do not Indude soda! security numbers or other personally identifiable information.



EXHIBIT A TO UCC FINANCING STATEMENT
(HABITAT FOR HUMANITY OF GREATER LOS ANGELES)
COLLATERAL DESCRIPTION

DEBTOR: HABITAT FOR HUMANITY OF GREATER. LOS ANGELES
A. California Non-Profit Public Benefits Corporation
SECURED PARTY: THE CITY OF LOS ANGELES,

A Municipal Corporation and Chartered City

Relating to the $159.000 loan from the City of Los Angeles ("City") pursuant to a Loan Agreement
dated 1 / 1/2018 between the City and Habitat for Humanity of Greater Los Angeles, a California Non-
profit Public Benefit Corporation.

COLLATERAL
All ofthe following-described estate, property and interest of Debtor now or hereafter acquired, together
with all cash and noncash proceeds thereof: Real property located at:

9513 South Spring Street. Los Angeles. California 90003

All interest, estates of other claims, both in land and in equity which Trustor now has or may hereafter
acquire in the Property: all buildings, structures, fixtures, improvements, signs and landscaping now or
hereafter erected or located on the Property, including all equipment and machinery used for supplying
or distributing heating, cooling, electricity, gas, water, air and light, all kitchen and laundry appliances
such as washers, dryers, refrigerators, garbage disposals, ovens, ranges, dishwashers, all plumbing and
bathroom fixtures, all extinguishment equipment, elevators, floor coverings, window coverings,
paneling, cabinets, (provided, however, that Trustor shall have the right to remove, if necessary, such
fixtures, furnishings and equipment for the purpose of replacement with similar items of the same
quality performing the same functions, which replacements shall themselves become part of this grant);
all building material and equipment either now or hereafter delivered to the Property and intended to be
installed therein or any such material and equipment purchased with Loan proceeds whether or not
located on the Property; all reserves, accounts, deferred payments, and refunds relating to development
on the Property; all rents and income generated by the Property or improvements thereon (subject
however to the assignment of rents to the lender contained herein); all leases, subleases and rental
agreements covering the Property or any portion thereof now existing of hereafter entered into, and all
interests of Trustor in security deposits, advance rentals, accounts, or payments of agreements; all
easements and rights-of-way appurtenant to the Property, including parking and recreational easements,
and all interests of Trustor in any land lying within the right-of-way of any street, sidewalks, and areas
of land adjacent to or used in connection with the Property; all development rights and credits, air rights,
water rights, and oil gas or mineral rights with respect to the Property; all claims or demands with
respect to insurance proceeds, and all awards made for a taking by eminent domain; all interests and
rights in any private or government grants, subsidies, loans or any other financing with respect to
development on the Property; all interests in personal property used in and about the Property (except
furniture and other personal property of occupants of dwelling units on the Property); all intangible
property and rights relating to the Property or operations on the Property, including trade names,
goodwill, trademarks, and service marks; all government permits, approvals, and map rights related to
construction on the Property; all architectural, structural, and mechanical plans, specifications, designs,
studies and data with respect to construction of improvements on the Property; all current and future
claims and rights of action of Trustor against owners and operators, tenantsiand former tenants,
consultants, advisors and other third parties with respect to environmental or Hazardous Materials
contamination and cleanup of the Property under any federal, state or local ordinances, statutes,
regulations, or administrative decisions or common law.
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EXHIBIT B TO UCC FINANCING STATEMENT
(HABITAT FOR HUMANITY OF GREATER LOS ANGELES)
PROPERTY DESCRIPTION

LEGAL DESCRIPTION

Real property in the City of Los Angeles, County of Los Angeles, State of California, described as
follows:

LOT 5 OF TRACT NO. 4055, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 39, PAGE 90 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER ALL
OF THE ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT ANY RIGHT TO
PENETRATE, USE OR DISTURB SAID PROPERTY WITHIN 500 FEET IN THE SURFACE
THEREOF, AS EXCEPTED AND RESERVED IN DEED RECORDED NOVEMBER 6, 1992 AS
INSTRUMENT NO. 92-2047803.

ASSESSOR'S IDENTIFICATION NUMBERS: 6053-006-904

COMMON ADDRESSES: 9513 South Spring Street
Los Angeles, California 90003

BORROWER: HABITAT FOR HUMANITY OF GREATER LOS
ANGELES
A California non-profit public benefits corporation
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EXHIBIT C TO UCC FINANCING STATEMENT
(HABITAT FOR HUMANITY OF GREATER LOS ANGELES)
DESCRIPTION OF IMPROVEMENTS, PLANS AND SPECIFICATIONS

Improvements: The improvements ("Improvements™) consisting of: (1) Single Family Dwelling
with a Junior Accessory Dwelling Unit

Plans and Specifications: The plans and specifications, as ofthe date hereof, are those, which
Borrower has heretofore, or will hereafter deliver to the Lender.

J(c)~ (L of )



EXHIBIT K

ASSIGNMENT OF ARCHITECT®"S CONTRACTS AND PLANS
AND SPECIFICATIONS AND PERMITS



EXHIBIT "K"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003}

ASSIGNMENT OF ARCHITECT®S CONTRACT
AND PLANS AND SPECIFICATIONS A3® PERMITS
(With Architect’s Consent and Certificate)

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which is
hereby acknowledged Habitat for Humanity of Greater Los Angeles,
a California non-profit public benefit corporation (the
""Borrower'), as security for the obligations incurred and to be
incurred by Borrower pursuant to the City Loan Agreement dated
, 2018 (the ™"City Loan Agreement") between
Borrower and the City of Los Angeles, a municipal corporation
('City"), acting by and through the Los Angeles Housing and
Community Investment Department (City, Department” or HCID")
relating to the acquisition of certain real propertyr and
development of: (1) a 1,149 square foot, 3-bedroom, 2-bath
single family home with a 457 square foot, 2-car garage ('SFD™)
and a 494 square foot, 1-bedroom, 1-bathroom jJunior accessory
dwelling unit ('Junior ADU"™) without parking, to be collectively
used by the Eligible Household as a 4 BDRM unit(both the SFD and
Junior ADU shall include air-conditioning, an oven, a
refrigerator, microwave, private backyard and drought +tolerant
plants with smart irrigation, the SFD shall be solar power ready
and the garage shall be EV plug in ready with a 22 volt outlet
installation and the SFD and the Junior ADU shall be surrounded
by a 6 foot wooden fence) (the SFD and the Junior ADU, are
hereinafter sometimes collectively referred to as the Project™
or the "Improvements') on said certain real property located at
and commonly known as 9513 South Spring Street, in the City of
Los Angeles, County of Los Angeles, California 90003(the
“"Property'), as legally described in Exhibit "A" to the City
Loan Agreement, hereby assigns and transfers to the City of Los
Angeles ¢ City™), its successors and assigns, all of (@H)
Borrower's rights in and to those certain Plans and
Specifications together with all amendments, modifications,
supplements, general conditions and addenda thereto relating to
the Property, prepared pursuant to the City Loan Agreement (the
"Plans'™) by ! - E£LtC (""Architect™),

(2) Borrower®"s right, title and 1iInterest in that certain
agreement dated , between Borrower
and Architect, a true and complete copy of which is attached
hereto and 1i1ncorporated herein by reference as Exhibit "K(A)n
(the ™"Contract™), and (3) all permits to be obtained by or for
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the benefit of Borrower relating to the Plans or the Project
(C'Permits'™). Architect consents to this Assignment, and has
executed the Consent and Certificate attached hereto as Exhibit
K(B) and incorporated herein by this reference.

Neither this Assignment nor any action or actions on the
part of the City shall constitute an assumption by the City of
any of Borrower®s obligations under the Contract unless and
until the City shall have given written notice to Architect of
its election to complete construction of the Project following a
default by Borrower under the City Loan Agreement. Borrower
shall continue to be liable for all obligations under the
Contract and Borrower hereby agrees to perform each and all such
obligations. In the event of a default under the City Loan
Agreement, the City may elect to reassign its rights to the
Plans, the Permits and the specifications under the Contract to
any person or entity selected by the City to complete the
Project. Such person or entity shall succeed to all of the
rights of Borrower thereunder without the necessity of any
consent from Borrower or Architect and the City shall have no
liability for any TfTailure of such person or entity to perform
the obligations under the Contract. Provided, however, that in
the event the City reassigns its rights to the Plans to another
person or entity, the Architect"s name shall not be used in
connection therewith unless the Architect so approves in
writing.

Borrower hereby represents and warrants to the City that
(1) the Contract is in full force and effect with no defaults
thereunder by either Borrower or Architect, (2) no event has
occurred that would constitute a default under the Contract upon
the giving of notice or the lapse of timeor both, and ()
Borrower has made no previous assignment of, and granted no
security 1iInterest 1in, its rights to the Plans, the Permits or
the specifications under the Contract. Borrower agrees that (a)
it will not assign, transfer or encumber 1its rights to the
Plans, the Permits or under the Contract so long as any
obligation under the City Loan Agreement remains unsatisfied,
(b) it will not agree toany amendment of the Contract without
the prior written consent of the City, (¢) itwill not terminate
the Contract or accept a surrender thereof, or waive, excuse,
condone or 1i1n any manner release or discharge Architect of or
from the obligations and agreements by Architect to be performed
thereunder, 1i1n the manner and at the place and time specified
therein without the prior written consent of the City, and (d)
it will 1i1ndemnify the City against any liabilities, losses,
costs and expenses, 1iIncluding reasonable attorneys® fees, which
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may be 1incurred by the City as a result of the exercise of Iits
rights under this Assignment

The City shall have the right at any time (but shall have
no obligation) to take in its name or iIn the name of Borrower or
otherwise such action as the City may at the time or from time
to time determine to be necessary to cure any default under the
Contract, to protect the rights of Borrower or the City
thereunder, or enforce all rights of Borrower under the
Contract, Borrower hereby 1irrevocably constitutes and appoints
the City its true and lawful attorney in Borrower®s name or in
the City"s name or otherwise to take all such action, The
exercise of the City"s rights hereunder shall not constitute a
waiver of any of the remedies of the City under the City Loan
Agreement or any other document or agreement or otherwise
existing at law or otherwise.

Date

HABITAT FOR HUMANITY
OF GREATER LOS ANGELES,
a California non-profit public benefit corporation

KI
By:_ /N UJfI AL
ERIN RANK
Its: President and CEO

\

By:
RAUL SALINAS
Its: Secretary
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EXHIBIT "K(A) Y
ASSIGNMENT OF ARCHITECT®S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect™"s Consent end Certificate)

HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

ARCHITECT"S CONTRACT

[To Be Added)
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EXHIBIT "K(B>"
ASSIGNMENT OF ARCHITECT®S CONTRACT
AND PLANS AMD SPECIFICATIONS AND PERMITS
(With Architect"s Consent and Certificate)

HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

CONSENT AND CERTIFICATE

Pursuant to that certain assignment of Architect"s Contract
and Plans and Specifications and Permits (the '"Assignment')
executed by Habitat for Humanity of Greater Los Angeles, a
California non-profit public benefit corporation {"Borrower') on

, 2018 the undersigned, as Architect, hereby consents
to the assignment by Borrower of the Plans (all defined terms
herein shall have the meaning defined iIn the Assignment), the
Permits and the Contract to the City of Los Angeles, a municipal
corporation and charter city (the City"), and to each and all
of the terms and conditions of such attached assignment and
confirms to the City that (a) the Contract constitutes the
entire agreement between the undersigned and Borrower relating
to the Project, (b) the Contract is in Tfull force and effect
with no defaults thereunder, (c) no event has occurred that
would constitute a default under the Contract upon the giving of
notice or the lapse of time or Dboth, (d) no material
modification Bhall be made in the Contract without the prior
written consent of the City, (e¢) the undersigned agrees to be
bound by the provisions of the City Loan Agreement restricting
the ability of Borrower to make changes in the Plans without the
prior written consent of the City, (f) the undersigned is not
aware of any prior assignment of the Plans, the Permits or the
Contract by Borrower, and (g) a complete copy of the Plans and
all Permits will be delivered to the City. The undersigned
agrees that i1n the event of any default by Borrower under the
Contract, the undersigned will give written notice to the City
thereof and the City shall have the right, but not the
obligation, to cure said default within sixty (60) days from the
City"s receipt of such notice.

The undersigned further agrees that iIn the event the City
becomes the owner of the Project, or undertakes to complete
construction thereof, or assigns its rights to the Plans, the
Permits and the specifications under the Contract to another
person or entity, or otherwise requires the use of the Plans,
the Permits and the specifications, the City, its successors and
assigns are authorized to use the Plans, the Permits and the
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specifications without additional cost or expense beyond that
stated in the Contract, all rights under the Contract otherwise
exercisable by Borrower may be exercised by the City or such
successor or assign, and the undersigned will perform 1its
obligations i1n conformity with the Contract for the benefit of
the City, 1Its successors or assigns.

In order to 1iInduce the City to enter into the City Loan
Agreement and make the advances contemplated therein, the
undersigned certifies to the City as follows:

(@ As represented iIn the Plans, the Development will
comply with (1) all statues, rules, regulations and

ordinances of all governmental agencies having
jurisdiction over the Project, including, without
limitation, those relating to zoning, building,
pollution control and energy use; ((2) all applicable

covenants, conditions and restrictions affecting the
Property and the Project, and {3) the requirements of
the appropriate board of fire underwriters.

(b) Construction of the Project 1in accordance with the
Plans will not result iIn any encroachment on any
adj oining property or on any surface easement

(c) The Plans will include (¢)) any recommendations
contained in any soil or other geological test
performed on the Property, and (2) parking for cars
sufficient to meet the requirements of all applicable
statutes, rules, regulations, ordinances, tract map
conditions and leases.

(d The undersigned is duly licensed to conduct its
business i1n the jurisdiction where iIts services are to
be performed and will maintain such license 1iIn full
force and effect throughout the term of the Contract.

The City shall have the right at any time to use all plans,
specifications and drawings from the Project prepared by or for
the undersigned for the Project, including, without [Iimitation,
the Plans, and the ideas, designs and concepts contained
therein, without payment of any additional fees or charges to
the undersigned for such use.

The undersigned hereby assigns to the City all of the
undersigned®"s right, title and interest in, to and under all
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subcontracts which are now or hereafter entered iInto by the
undersigned in furtherance of its obligations under  the
Contract; provided, however, that until a default occurs by the
undersigned under the Contract, the City shall not exercise any
rights in the subcontracts which are hereby assigned.

The undersigned acknowledges that the City is relying on,
among other things, the Consent, confirmations, agreements and
assurances provided herein in entering 1iInto the City Loan
Agreement and agreeing to advance funds thereunder to Borrower
for construction of the Project.

DATED:

ARCHITECT:

n o /7
v
By: | 1A~
Title vigtc't.e  or m«a -~ OtVTIOPfo twr
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EXHIBIT L
SCHEDULE OF PERFORMANCE



EXHIBIT "L"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles,

SCHEDULE OF PERFORMANCE

Pre-Peve lopment/Eati

1lleinent

Home Owner®"s Selections

Coneept/Construetion

Loan Agreement Approval

Submit for Building
Checks

Permits Issued:
Construction Begins;

Plan

Construction Completes

Sale of Home:

Exhibit

TR

March 2018
June 2018
September 2018

September 2018
September 2018
September 2018

March 2019
May 2019
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EXHIBIT "M"
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

NO FEE DOCUMENT
Recording requested by and
when recorded, mail to;

City of Los Angeles

City of Los Angeles Housing and Community Investment Department
P.O. Box 532729

Los Angeles, CA 90053-2729
Attn: Asset Management

Assessor”™"s ldentification Number: 6053-006-904
CITY REGULATORY AGREEMENT
(RE-SALE RESTRICTED PROPERTY)

This Regulatory Agreement ('City Regulatory Agreement'™) is
made this day of 2018 by and between the City
of Los Angeles, a municipal corporation (the "City”) acting by and
through the Los Angeles Housing and Community Investment
Department ('City"”, ‘'Department’™ or ™"HCID"), and HABITAT FOR
HUMANITY OF GREATER LOS ANGELES, a California non-profit public

benefit corporation ("Owner'™, 'Borrower'™, 'Habitat').
RECITALS
A. WHEREAS, the City wishes to promote the construction of

homeownership opportunities and preservation of affordable housing
within the City of Los Angeles; and

B. WHEREAS, following a competitive process, pursuant to
Los Angeles Administrative Code Section ('LAMC™) 22.606.2(c), the
City conveyed City-owned real property acquired with Bunker Hill
Housing Funds, located at and commonly known as: 9513 South Spring
Street, Los Angeles, CA 90003 (the '"Property™) (legally described
in Exhibit "A" hereto) to Owner for its Tfair reuse value of ONE
HUNDRED AND FIFTY NINE THOUSAND DOLLARS ($159,000.00) ('City
Loan"), the amount of which is secured by a City Note and City
Deed of Trust; and
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C. WHEREAS, the Owner, now the fee-owner of the Property,
sought to acquire the Property for purpose of the development and
construction of a for-sale project ('Project” or ™“Improvements"
discussed below) to be built on the Property; and

D. WHEREAS, upon completion of the Project, the Borrower
shall sell it to an Eligible Household for no more than the Maximum
Sales Price, who must use the Project as their primary residence
for the duration of their ownership and in the in the event of any
re-sale by an Eligible Household during the term of this City
Regulatory Agreement, the Property must be re-sold to another
Eligible Household at the Maximum Sales Price; and

E. WHEREAS, 1i1n order for the City to convey real property
at is Tair reuse value, there must be one or more agreements 1in
place and one or more deed restriction recorded, requiring the
development, use and maintenance of the Property for affordable
housing purposes for such a period of time as is determined by the
City to be appropriate; and

F. WHEREAS, 1n addition to the deed restriction recorded on
the Property requiring the continued use of the Property as owner-
occupied affordable housing, the Project shall also be subject to
this City Regulatory Agreement, which places re-sale restrictions
on the Property for a period of thirty (30) years from the date of
issuance of a Certificate Occupancy or Certificate of Completion,
if applicable, for the Project; and

G. WHEREAS, the purpose of this City Regulatory Agreement
is to regulate and restrict the use and occupancy and Maximum Sales
Price of the Project to ensure the continued use of the Project as
affordable housing for the benefit of Property, Owners and the
people of the City of Los Angeles. The covenants in this City
Regulatory Agreement are intended to run with the Bland and be
binding on Owner and Owner®s successors for the full term of this
City Regulatory Agreement.

NOW THEREFORE, [IN CONSIDERATION of the mutual agreements,
obligations, and representations, and in further consideration for
the aforementioned funding, Owner and City hereby agree as follows:

[Remainder of this page intentionally left blank]
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1. Fundamental Provisions.

€)) Property Address: 9513 South Spring Street
Los Angeles, CA 90003

(b) Owner*®s Contact Information: (c¢) Owner"s Representative:

Darrell Simien SAME AS (b)
Senior Vice President

Community Development

Habitat for Humanity of Greater
Los Angeles

6739 Artesia Blvd.

Bellflower, CA 90706
310.738.0108 Mobile
310.323.HOME(4663) X

202 Office
dsimien@habitatla.org

2. Definitions.

For purposes of this Agreement, the terms listed below shall
have the meanings thereinafter specified. Any definitions that do
not appear below, shall be given the meaning in Exhibit "E" to the
City Loan Agreement.

(a) Agreement ""Agreement'™ means this City Regulatory
Agreement”™ between the City and the Owner.

(b) Area Median Income. "Area Median Income"™ means the
median family income of a geographic area of the state, as annually
estimated by the United States Department of Housing and Urban
Development pursuant to Section 8 of the United States Housing Act
of 1937, In the event these federal determinations of area median
income are discontinued, the department shall establish and
publish as regulations i1ncome limits for persons and families of
median income for all geographic areas of the state at 100 percent
of area median income, and Tfor persons and Tfamilies of low or
moderate income Tfor all geographic areas of the state at 120
percent of area median 1income. These 1income limits shall be
adjusted for family size and shall be revised annually.

(c) City Soft Second Loan. City Soft Second Loan"™ refers
to the soft second loan in the amount of (ONE HUNDRED AND FIFTY
NINE THOUSAND DOLLARS ($159,000) that the City will make to the
Eligible Household buyer of the completed Project 1i1n order to
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assist with the purchase of the Project. The City Soft Second Loan
will be for a term of thirty (30) years at zero percent (0%)
interest. Re-sale restrictions and shared appreciation provisions
shall also apply.

(C)) Eligible Household, An "Eligible Household™ means a
household that qualifies at or below "Moderate Income'™, whose
eligibility has been certified by the Department. An Eligible

Household must qualify for and accept a City Soft Second Loan to
assist with the purchase of the Project.

(e) Household Income. ""Household Income'™ means the current
gross amount of income of all adult household members that is
anticipated to be received during the coming twelve (12)-month
period, including the 1ncome of temporarily absentee TfTamily
members, welfare assistance payments, and other such criteria
determined in accordance with the definition of Annual Income found
in 24 CFR 5.609, formerly referred to as the Section 8 definition
of iIncome

{f) Immediate Family. “Immediate Family™ includes domestic
partner and/or those persons related by blood, marriage and
adoption, such as husband, wife, father, mother, brother, sister,
son, daughter, father-in-law, mother-in-law, brother-in-law,
sister-in-law, son-in-law, daughter-in-law, his or her significant
other, and his or her domestic partner.

()] Income Adjustment Factor. The *lIncome Adjustment
Factor™ 1is used to establish the Maximum Purchase Price for the
Project to be paid by an Eligible Household. The ™"Income Adjustment
Factor'™ shall be the following figures based upon the corresponding
number of persons in the household in the restricted Project, as
periodically published by the U.S. Department of Housing and Urban
Development (*"HUD'™)

Persons i1n Household Income Adjustment Factor
0.7

o o

-8
-9

.0

o
0 O
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(h) Maximum Purchase Price. "Maximum Purchase Price'"™ means
the maximum price to be paid by an Eligible Household for the
purchase of the Project, which price, shall be determined by the
Department on an annual basis as set forth in Exhibit "B" . Pursuant
to California Health and Safety Code Section 50052,5, Maximum
Purchase Price may not exceed the product of 35% times 110% of
Area Median Income adjusted for family size appropriate for the
Project ('adjusted for family size appropriate to the unit”™ shall
mean Tfor a household of one person in the case of a studio unit,
two persons in the case of a one-bedroom unit, three persons in
the case of a two-bedroom unit, four persons in the case of a
three-bedroom unit, and five persons In the case of a four-bedroom
unit) .

(i) Moderate Income Household, A "Moderate Income
Household means persons or Tamilies of Low or Moderate Income
whose i1ncome exceeds the limit for Lower Income Households for Los
Angeles County, by the California Department of Housing and
Community Development ("HCD") established by the Department from
time to time to reflect updates of Area Median Income estimates,
as set forth in Exhibit "B".

cj) Owner. Owner means each person or entity holding a
record ownership Interest in the Property, their successors and
assignees, transferees, heirs, executors, administrators or duly
authorized agents. Owner shall not iInclude persons or entities
who/which hold an interest merely as security for the performance
of an obligation, Owner shall not include persons or entities
after they have ceased to hold a record ownership iInterest in the
Property.

(9] Project. "Project" refers the affordable for-sale home-
ownership project that Owner shall develop and construct on the
Property consisting of: (1) a 1,149 square foot, 3-bedroom, 2-bath
single family home with a 457 square foot, 2~car garage ('SFD")
and a 494 square foot, 1l1-bedroom, 1-bathroom junior accessory
dwelling unit ('Junior ADU') without parking, to be collectively
used by Eligible Household as a 4-bedroom, primary residence for
the duration of their ownership. Both the SFD and Junior ADU shall

include air-conditioning, an oven, a refrigerator, microwave,
private backyard and drought tolerant plants with smart
irrigation. The SFD shall be solar power ready and the garage

shall be EV plug in ready with a 22 volt outlet installation. The
SFD and the Junior ADU shall be surrounded by a 6 Tfoot wooden
fence. The SFD and the Junior ADU, are hereinafter sometimes
collectively referred to as the "Project" or the "Improvements,"'
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(1) Property. Property™ means that certain real property
and the Project to be situated thereon, located at and commonly
known as 9513 South Spring Street, Los Angeles, CA 90003 in the
City of Los Angeles, County of Los Angeles, State of California,
which address is set forth in Section 1(a) hereof, and whose legal
description is set forth in Exhibit "A."

3. Term.

The covenants and conditions contained herein shall run with
and burden the Property for a period of thirty (30) years from the
date of the Certificate of Occupancy or Certificate of Completion,
if applicable, of the Project in accordance with the provisions
hereof. IT certificates for the Project (i.e. Tfor the SFD and
Junior ADU portions of the Project) are issued on different dates,
the date of the last issued certificate controls for purposes of
calculating the term of this City Regulatory Agreement. Each Owner
shall expressly make the conditions and covenants in this City
Regulatory Agreement a part of any deed or other iInstrument
conveying any interest in the Property. In the event an Owner is
determined by the City to be out of compliance with the terms of
this City Regulatory Agreement, the Owner agrees to extend the
term of this City Regulatory Agreement, accordingly.

4. Compliance with City Loan Documents. Owner~s actions with
respect to the Property and the use of City Loan funds shall at
all times be in fTull conformity with all of the requirements of
the City Loan Documents.

5. Compliance with Funding Requirements. Each Owner must comply
with all the requirements imposed on the Property by the applicable
funding sources:

A Bunker Hill Housing Funds.

B. Any other implementing rules and regulations are
incorporated by this reference.

C. In the event of any conflict between this City Regulatory
Agreement and the regulations of the applicable source
of funds, the most restrictive requirement shall govern.

6. Buyer Qualification.
This Project shall be reserved and sold only to Eligible
Households. The Maximum Purchase Price to be paid by an Eligible

Household shall be established as set forth in Exhibit "B."
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7. Buyer Self-Certification.

Before approving any buyer ,for the purchase of the Project,
Owner shall require each prospective Eligible Household buyer to
certify under penalty of perjury that they are not: (a) an Owner,
developer, or sponsor of the Property, (b) an officer, employee,
agent or consultant, or elected or appointed official of an Owner,
developer or sponsor of the Property; or (¢) a member of the
Immediate Family of any such person described in subsections (d)
or (b) . Owner shall not sell the Project to any said individuals.

8. Sale and Re-Sale Restrictions.

All of the provisions of Sections (a) through (p) inclusive
of Section 8 {"Sale and Re-sale Restrictions'), Section 9 {"Project
Must Be Used as PRIMARY RESIDENCE ONLY") and Section 10
{"Utilization of Project”) shall apply to both the initial sale of
the Project by the original Owner and any subsequent resale of the
Project by any subsequent Owner.

(€)) Owner agrees to sell the Project to only Eligible
Households.

(b) Owner agrees to notify the Department in writing, of the
Owner®s intent to offer the Project for sale at least five (5)
days prior to offering the Project for sale to the public.

(c) Owner shall make reasonable efforts to advertise the
availability of the Project for purchase to Eligible Households
and encourage their participation in applying for and purchasing
the Project (see Section 14-Affirmative Marketing).

(d) Owner shall only offer the Project for sale to Eligible
Households, but may sell the Project to any Eligible Household of
the Owner®s choosing, subject to certification of eligibility by
the Department, as required by paragraph (e) below.

(e) Using the forms provided by the Department, the Owner
shall request the City to certify the eligibility of any
prospective Eligible Household buyer of the Project. Accompanying
any request for such a determination, the Owner shall cause the
prospective Eligible Household buyer to provide the City a
statement, made under penalty of perjury, expressing prospective
Eligible Household buyer®s intent to; (1) occupy the Project as
prospective Eligible Household buyer®"s primary residence within
sixty (60) days after the close of escrow and (2) maintain the
Project as prospective Eligible Household buyer®s primary
residence so long as they own the Project.
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NOTE: 1f the Department ha® not certified a prospective
Eligible Household buyer as an Eligible Household, then the
prospective Eligible Household buyer, is not an Eligible Household
and may not reside at the Project, unless and until they are
certified by the Department as an Eligible Household.

() Owner shall verify the prospective Eligible Household
buyer®s eligibility using the household"s income tax records,
employment records, paystubs, bank statements, benefit statements
or other records deemed appropriate by the City, and shall require
from each prospective Eligible Household buyer a statement that
such household"s projected future income from all sources does not
exceed allowable limits. This statement shall be signed by the
household®s adult members under penalty of perjury, In the event
that the prospective Eligible Household buyer may be claimed as a
dependent for purposes of another party®s (such as parents) i1ncome
taxes, 1n addition to the items mentioned above for the prospective
Eligible Household, the same items must be produced for any party
who may claim the prospective Eligible Household buyer as a
dependent

(@) Owner shall request the Department to determine and
certify the eligibility of any prospective Eligible Household
buyer by submitting the required documentation, as determined by
the Department.

(h) Income Certification Required, Within ten (10) business
days of the complete submission of all required income eligibility
documents, the Department make every effort to furnish the Owner
with:

(1) A determination that the prospective Eligible
Income buyer is an Eligible Household; or

(2) A determination that the prospective Eligible
Income buyer is not an Eligible Household; or

Q) A statement that specified additional
information is required to enable the City to
make its determination.

The time frame of ten (10) business days shall begin to run
only upon the submission by the Owner of the full and complete
required documents as determined by the Department. Failure to
hear from the Department within the aforementioned ten (10)
business day period DOES NOT mean the prospective Eligible
Household buyer has been deemed approved. Owner must contact the
Department for an update.
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(i) Owner agrees to notify the Department iIn writing prior
to the closing date of a sale of the Project and shall provide the
name of the Eligible Household buyer, the sales price, a copy of
the proposed Grant Deed, contact information 1including the
Eligible Household buyer®s mailing address, telephone number, and
email address and a copy of the Department®s Determination that
the Eligible Household buyer was certified by as an Eligible
Household,

a) Owner agrees to iIncorporate the provisions of this City
Regulatory Agreement into grant deeds or other documents
transferring title to the Project and to provide a copy of this
City Regulatory Agreement to any of 1its transferees, successors
and assigns in ownership of the Property.

(9] Penalties {Sales Restrictions). In the event that the
Project is purchased by an ineligible buyer/Owner and the
ineligible buyer/Owner occupies the Project, the 1neligible

buyer/Owner expressly agrees to vacate the Project upon 60-days
notice from the City, agrees to immediately sell the Project to an
Eligible Household and pay the City a penalty of $10,000, For
each day that the 1ineligible buyer/Owner Tfails to vacate the
Project after the expiration of the 60-days notice, an additional
penalty of $2,500 per day shall accrue. An additional Tfine of
$2,500 per day shall accrue 1if the Project is not sold to an
Eligible Household within 30 days of the expiration of the 60-day
notice from the City.

(@D) Repayment, In the event that that any Owner sells the

Project to an Eligible Household at a sales price above the Maximum
Sales Price as 1indicated in Exhibit "B" (or the then current
maximum sales price as updated to reflect HCD updates of Area
Median Income estimates) the Owner agrees to repay the overcharged
Eligible Household buyer the difference between the disallowed
sales price and the Maximum Purchase Price allowed in this City
Regulatory Agreement within ten (10) days of the City"s written
request. Written proof of such repayment shall be provided to the
City within ten (10) days of such repayment.

(m IT the Property is transferred in any manner or is
acquired at a foreclosure sale under any deed of trust or mortgage
encumbering the Property and/or improvements thereon or by deed in
lieu of foreclosure prior to the time the Project is constructed,
title to the Property shall be taken subject to the Ilimitations
provided herein.
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(n) 1I¥ the Project is transferred iIn any manner or Iis
acquired at a foreclosure sale under any deed of trust or mortgage
encumbering the Project or by deed in lieu of foreclosure, then
the transferee, as Owner, shall be subject to all the conditions,
limitations and restrictions provided for in this City Regulatory
Agreement

(0) Resale Restrictions. 1In the event Of any re-sale during
the term of this City Regulatory Agreement, the Project must be
sold to an Eligible Household at a price not to exceed the Maximum
Purchase Price as set forth In Exhibit "B. These prices are
subject to change to reflect HCD updates of Area Median Income
estimates for Maximum Purchase Prices and income levels.

(p) Shared Appreciation. At the end of this term of this
City Regulatory Agreement, 1iIn addition to the balance of the City
Loan due, upon the Ffirst sale of the Project for market value, the
then-owner of the Project shall pay the City its shared
appreciation iIn the Project, as defined and calculated 1in
accordance with the terms of his or her Soft Second City Loan
documents

9. Project Must Be Used as PRIMARY RESIDENCE ONLY.

The Project shall not be rented out and shall be used as
Eligible Household®™s primary residence only, Any rent(s)
collected in violation of this City Regulatory Agreement shall be
Fforfeited by the offending Owner and immediately paid to the City.

10. Utilization of Project.

The Project required to be provided by this City Regulatory
Agreement shall be sold and fully utilized in a manner consistent
with the Space and Occupancy Standards set forth Iin the Los Angeles
Municipal Code, Chapter IX, Article 1, and the Uniform Housing
Code, Chapter V.

11. Federal and State Laws.

Notwithstanding the above provisions, nothing contained
herein shall require the Owner or the City to do anything contrary
to or refrain from doing anything required by Federal and State
laws and regulations promulgated thereunder applicable to the
construction, management, maintenance, and sale of the Project.
Owner TFfurther expressly agrees to obey all applicable laws as to
the Property, including but not Qlimited to the Americans with
Disabilities Act, if applicable.

12. Binding on Successors and Assigns.

This City Regulatory Agreement®™ shall be an equitable
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servitude and a covenant running with the land as a burden on the
Property, shall be binding upon the Owner and its successors and
assigns iIn ownership of the Property, and shall be binding upon
and i1nure to the benefit of the City, and 1iIts successors, and
assigns iIn the ownership or administration of the adjacent public
streets, The City reserves the right to designhate another public
agency to perform the City"s obligations or to exercise the City~"s
rights under this City Regulatory Agreement.

13. Prohibition against Discrimination.

The Owner shall not discriminate against any buyer or
potential buyer of the Project, on the basis of race, color,
religion, creed, sex, age, gender, gender identity, gender
expression, sexual orientation, marital status, national origin,
ancestry, Tamilial status, source of iIncome, disability, genetic
information or medical condition, including the actual or
perceived affliction of AIDS or the HIV virus.

14. . Affirmative Marketing of the Property.

For purposes of the initial sale of the Project and any
subsequent resale during the term of this .City Regulatory
Agreement, the Owner shall make reasonable efforts to advertise to
Eligible Households and encourage their participation in applying
to purchase the Project by immediately advertising the
availability of the Project on the iInternet-based City of Los
Angeles Housing Resource Center at http://housing.lacitysorg.

15. Enforcement Provisions.

The parties hereto, or their respective successors, heirs
or assigns may enforce any of the terms, covenants or conditions
contained in this City Regulatory Agreement through any
proceedings allowed at law or iIn equity. They may commence and
maintain actions for damages or to restrain and enjoin any actual
or threatened breach of any provision of this City Regulatory
Agreement. Any remedy provided for herein shall not be exclusive
or preclude the parties hereto or theilr respective successors,
heirs and assigns from exercising any other remedy available under
this City Regulatory Agreement, or under provisions of law, nor
shall any action taken iIn the exercise of any remedy be deemed a
waiver of any right or remedies available to such parties. It is
understood and agreed that no waiver of a breach of any of the
provisions of this City Regulatory Agreement shall be construed as
a waiver of any other breach; nor shall Tfailure to enforce any
portion of this City Regulatory Agreement be construed as a waiver
of any of the conditions of this City Regulatory Agreement
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16. Administrative.

The General Manager of the Department or the General
Manager®s designee shall have the authority to act on behalf of
the Department, in carrying out the Department®s obligations under
this City Regulatory Agreement.

17. Notices.

All notices required under this City Regulatory Agreement
shall be 1In writing, which includes email sent to the Owner at the
address (es) set forth in Section I(J), and to the City represented
by the:

Los Angeles Housing and Community Investment Department
1200 W, 7th Street, 8™ floor
Los Angeles, CA 90017

Attention: Occupancy Monitoring

18. Authority.

Each Party to this City Regulatory Agreement hereby
represents and warrants that each person executing this City
Regulatory Agreement on behalf of a party has the right, power,
legal capacity and authority to enter into and perform under the
City Regulatory Agreement, that no approval or consent of any other
persons are necessary and that the City Regulatory Agreement
constitutes a valid and binding obligation of such Party,
enforceable against such Party.

19. Recording of Agreement.

The parties hereto shall cause this City Regulatory
Agreement to be recorded in the Official Records of the County of
Los Angeles.

20. Amendments.

This City Regulatory Agreement may be amended only by a
written iInstrument signed by both the City and the Owner. Oowner
agrees to pay any applicable fees to the Department for any
required amendment(s) to this City Regulatory Agreement
necessitated by Owner, including but not limited to those caused
by non-compliance issues and any assignment, assumption and
consent agreements required upon re-sale.

21, No Third-Party Right of Enforcement

No third party beneficiary rights are intended to be created
by this City Regulatory Agreement, Specifically, no person or
persons whether a member of an Eligible Household or not, shall be
entitled to claim that he, she or they are entitled to purchase
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the Project under the terms of this City Regulatory Agreement.

22, Governing Lav.
This City Regulatory Agreement shall be iInterpreted
under and be governed by the laws of the State of California.

23. Counterparts.

This City Regulatory Agreement may be executed in
counterparts, each of which, when the parties hereto have signed
this City Regulatory Agreement, shall be one and the same
instrument

24. Entire Agreement

The provisions herein constitute the entire agreement
between the parties hereto. Each party to this City Regulatory
Agreement acknowledges that no representations, inducements,
promises or agreements, orally or otherwise, have been made by any
party or anyone acting on behalf of any party, which are not
embodied herein, and that any other agreement, statement, or
promise not contained iIn this City Regulatory Agreement shall not
be valid or binding EXCEPT MORE RESTRICTIVE AGREEMENTS.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the City and the Owner has caused this

Agreement to be executed by
APPROVED AS TO FORM:

MICHAEL N. FEUER, City
Attorney

By:
Deputy City Attorney

Date:

ATTEST:
HOLLY WOLCOTT, City Clerk

By.
Deputy City Clerk

Date:

(Contractor Corporate Seal)

Council File Number:

Date Council Adopted:

Said Agreement is Number

of City Contracts

SIGNATURES MUST BE NOTARIZED
FOR RECORDING

EXHIBIT

its authorized representatives.

Executed this day of

, 2018
For: THE CITY OF LOS ANGELES

RUSHMORE D. CERVANTES

General Manager

Loe Angeles Housing and Community
Investment Department

By:
SEAN L. SPEAR
I1ts: Assistant General
Manager Housing Development
Bureau
Executed this day of
r?g? ” , 2018

For: OWNER

HABITAT FOR HUMANITY

OF GREATER LOS ANGELES,

a California non-profit public
benefit gbrporatiipn

J .
By: - X{AJ...«, -,
ERIN RANK
1ts: President and CEO

By:
RAUL SALINAS
lilts? Secretary
(14 of 17)
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity ofthe Individ ual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of -C

s, ilew
Date

on Am(‘]&‘] before me,

personally appeared . B /@] AU/JK Ohjcl. Muf \xu/aj#

wWm }

? |_Klofchgq tib/rL

Hfcie Insert Name and Tide oi~*he Officer

—

Name(s) of Signers)

who proved to me on the basis of satisfactory evidence to be the person™) whose namefs) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in hts/heivtheir
authorized capacity(fes}, and that by lite/her/their signature”) on the instrument the person”), or the entity

upon behalf of which the person(s) acted, executed the Instrument.

SHERRY DELED

Commission N0.2112350 5
NOTARY PUBLIC-CALIFORNIA 2
LOS ANGELES COUNTY J

My Comm, Expires JUNE 17, 2019  f

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

f /}-' A5t
Signature LL4Lxs kJZ&6~
Place Notary Seal and/or Stamp Above SlgnaturgJof Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document SArlf LJr i

Title or Type of Document/fflfe 1-C AA/

DocumentDate: - LuJ Tt

Signers) Other Than Named Abov$ t ;I_-AN_V
Capacities) Claimed by "ignerjs)

Signer's Name: WVA/ /14<Alrx

t/ Corporate Officer - Titie(s)i’?t7>. t HEU
/D Partner - O Limited O General

O Individual O Attorney in Fact
O Trustee O Guardian of Conservator
O Other:

Signer is Representing:

©2017 National Notary Association

L]

/ I/I&;I FimniisAIM- |
Number of PagesDAE/Stm I
ta/% c

Signer's Name: FfiU-Z wWU.UAAI
O Corporate Officer - Title(s):

7*

O Partner- O Limited O General
O Individual O Attorney In Fact
O Trustee, O Guardian of Conservator

O'Other: 's-v/T-fc "'k
myigner Is Representing



EXHIBIT "A"
CITY REGULATORY AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS;

LOT 5 OF TRACT NO. 4055, IN THE CITY OF LOS ANGELES, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 39,
PAGE 90 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY .

EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER
ALL OF THE ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT ANY RIGHT
TO PENETRATE, USE OR DISTURB SAID PROPERTY WITHIN 500 FEET IN THE
SURFACE THEREOF, AS EXCEPTED AND RESERVED IN DEED RECORDED
NOVEMBER 6, 1992 AS INSTRUMENT NO. 92-2047803.

ASSESSOR"S IDENTIFICATION NUMBER: 6053-006-904

COMMON ADDRESS: 9513 South Spring Street, Los Angeles, CA
90003

OWNER: Habitat for Humanity of Greater Los Angeles,
a California non-profit public benefit

corporation

[Remainder of this page intentionally left blank]
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EXHIBIT *B"
CITY REGULATORY AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angelee, CA 90003}

Maximum Allowable Purchase PRICES- 2018

MODERATE INCOME HOUSEHOLD - 110% AMI

Bedroom MAXITMUM SALES
Size PRICE TO BE PAID
BY AN ELIGIBLE
HOUSEHOLD
Four $292,700

Maximum Allowable Income - 2018

Household Size Moderate Income
1 $53,350
2 $6 0,995
3 $68,585
4 $76,230
5 $82,335
6 $88,440
7 $94 ,455
8 $100, 650

This table i1s subject to change to reflect HCD updates of Area Median
Income estimates.
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EXHIBIT N
MAYOR®"S EXECUTIVE ORDER NO. 2001-26



1
c’ o i
$HYCMfI;[.M.A . OFFICE OF THi MAYOR RICHARD ), KIOfIOAN
ft*31 U4?2IMt
EXECUTIVE DIRECTIVE NO. 2001-2*
February 8,2001
TO: THE HEADS OF ALL DEPARTMENTS, OFFICES

AND COMMISSIONS OF CITY GOVERNMENT

SUBJECT: CITY OF LOS ANGELES MINORITY', WOMEN
AND OTHER BUSINESS ENTERPRISE PROGRAM

Effective inmediately, each department (Awarding Aulliority) which issues invitations
for bids or requests for proposals (RFPs) for work to be performed wider contracts
awarded by the City of Los Angeles shall implement this directive by utilizing Ihe
outreach progran set forth herein.

It is the policy of the City of Los Angeles to provide Ninority Business Enterprises
(MBES), Women Business Enterprises (WBES) and nil Ollier Business Enterprises
(OBEs) im equal opiurtiuiity to participate it! the performance ofall city contracts, Tliis
policy applies tonl City Departments, Proprietary Departments, and Boards and
Commissions, which may, hy their authority, award construction, procurement, and
personal service contracts.

The Mayor's Office of Economic Development (MOED) siull have the primary
responsibility for coordinating and managing city business development and outreach
efforts designed to ciilmee business opportunities for minority, women, and other
business enterprises, including small local businesses.

In coordination with the Mayor®s OfficeofEconomic Development, tire heads of nil
departments of city government shall be responsible for developing, manuging, and
implementing the MBE, Bl i, and Offi? policy and progran, Departments are required

1 for lhe (*))xses rfluh Ewcuiiw Oiccttrt, mminontytmprttntbff* shall be gnci*aBirilh'Mtwttypcrauf'ederined In
IIH-E«lci)If(d«vIfi*sCjHins.«C'r'a,Ra<I6,

AN EQUAL EMPLOYMENT OPPORTUNITY  AFFIRMATIVE ACTION EMPLOYER ACAtf* 1]



tosubmit t quarterly reort covering the activities and their outcomes relating to Ihe
efforts undertake!! by Ihe respective Departments to implenent the minority, women, and
other business enterprise program outlined in this Directive.

Al Awarding Authorities which issue invitations forbids or RFPs forwork to be
perforned tinder contracts valued at $100,000 or more shall require bidders or proposers
to conduct theCity's “Good Failli Effort," unless otherwisedetermined by MOF.D, The
aforenentioned policyshall be implenented as outlined in the City ofLos Angeles
Hinority, Women and OtherBusiness Enterprise Progran,

Citv gfLosAttseiEsMaioRiTy, Women and
TITHERSNStHSSEWEBPF 1S .PI3g S

Departmental Responsibilities

The department heads will assign to Ihe Purchasing Agent, Contract Administrators,
Contract ComplianceOfficers and/or Affirnative Action Officers the responsibility for
developing, managing, and implementing thchBE, WBE and O11E policy and progran
on aday-to-day basis. Inorder lo implement effectively this policy the following
program areas vill be incorporated within the body ofeach individual departmental plan:

1. Development of infoimntion and communication outreach prograns on
contracting and bidding procedures, along with the timely dissenination
ofcontract andbid information lo both public and private business
assistance centers, Chambers orCoramercc, Ninority and Women
Business and Trade Associations.

2. Development of effective vendor database and directories which vill
include but not be limited to, qualifiedminority, women-owned, and other
businesses, business assistance agencies, caélital providers, bunding and
insurance providers, and certification providers, which wilt be mode
available toall buyers, storekeepers with purchasing authority, and all
other departmental personnel with authority to solicit bids and enter into
negotiated personal service contracts.

3. Development and maintenance of listings ofMBES, WBES, andOBES to
be made availahlc toall prime contractors, vendors, and suppliers who
seek to comply with contract requirenents and/orsubcontracts and joint
venture opportunities. The feting shall include, but not limited to: the
name, address, telephone number, ethnicityand gender of owner, and the
sendee, commodity or goods provided, sold or manufactured.

4, Participation in minority trade fairsand otheroutside activities related to
the development ofminority, women and other vendors.
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Provide infornation lo MBE, WBES and ORES oil projected departnent
contractual needs, conduct pre-bid and post conferences, permit MBES,
WBES, and OBES to reviewand evaluate successful bid documents of
similar contracting or procurement opportunities.

Evaluate and verify, as necessary, the eligibility ofall firs and joint

ventures wi» clain to be minorityor women-owned in coordiiurtion vitlt

the City or [os Angeles” certifioalioit entity arid/or any oilier certification

E\nti that has a reciprocal certificationagreement with the City ofLos
ngeles,

Develop and implement workshops for buyers, storekeepers, and any
departmental personnel with authority lo negotiate, construction,
procurenent, and personal service contracts, on how to do business with
ninority, woman-owned and other business enterprises.

All bids, RFPs, and construction notices, whenever possible, be publislic
inwidely circulated newspapers, trade associations and business
publications, including those wliieli focis.on minority and women
business communities, and tliroiigh the utilization of radio and any oilier
electronic media.

The Small, lewd busingss Program (10% Preference) sinll be utilized to
Eur'gher encourage and strengthen the bidding opportunities for small local
USingsses.

Ail purchasing authorities and/or departnent designees, with the authority
to negotiate contracts, shall maintain such records, and provide such
repurts as are necessary" toensure full compliancewith this policy.

ANl bids and KPPswill give notice that the City requires a good faith
outreach effort by contractors, suppliers, and vendors losubcontract with
ninority, women and other contractors, suppliers, and vendors in tligir
performance of City contracts.

flic "Good Faith Effort" requirenent shall be. applied innil city
procurenent, personal services andcunstniclion contracts valued in excess
0f$100,000, unless otlicavisc deternined by MOKI). All Awardin
Authorities shall notify MOED offile anticipated lewis orMBEand VBF,
participation for each contract.

Other %overnment entities may not have Good Faith Effort prograns that
meet the city's standards for business development or outreach. Inthe
event that the city participates ("piggybacks”g onto an existing contract of
another government entity or association of government entities, Ihe ci
shall first evaluate the host contract lo determine Lhe extent and effect o



theoilier entity's outreach and business development requirements. Hie

Office ofEcotiomic Development a* part of the request for approval of
any resulting contract by the Mayor's Office.

Mayor a Office of Economic Development KesnansibiUtiw

Departments shall sock assistance from the Mayor*s. Office of Economic Development to
implenent tire previously stated departmental responsibilities. MOED has tire
responsibility ofproviding the respective Departments, covered by this directive, with lire
fol lowing services, including but not linited to:

. Strategic jmplancntfllion of 'ty MBE, WBE, OBE and small local
business outreach and business development efforts.

2. Technical expertise i tireareas of MBE, WBE aud OBE outreach
progran design, development and inplenentation.

3. Infonnatioti relating to compliance with Federal and State business
outreach regulations.

4. Technical expertise in coordinatingoutreach elforts withminority,
women, and olher professional associntknsj trade groups, business
assistance centers and related organizations.

5. Tediuical expertise bi tire devdopmenl of tire necessary databases,
directories, and reports relatingto MBE, WBE and OBE progran
compliance,

6, Tire Good Faith Ellon requirenent does not apply tocontracts valued at
$100,0000r less, but Hurt fact dial! not prevent MOED frrom providing to
departments, at its discretion, outreach and other services authorized under
tills directive, with respect tosuch contracts,

1. Suchoilierassistance asmay be necessary inconnection with the
inplementation of lids directive by theDepartments,

Departments shall submit a Quarterly Report to MOED coverinlg the activities relating to
the efforts undertaken by the Departments to implement theMBE, WBE and OBE
outreadi program, lireReport shall includedata on construction, Procurement an
persona] services contracts and be due 15 calendar days alter the close of cadi calendar
quarter, commencing with ihe quarter ending March 31,200i. Tire Report shall include,
but not be limited to:



A summary ofall contract dollars and number ofcontracts awarded during
thequarter to prime contractorsand subcontractors, with a breakdown of
awards toMDE, WOE and OBE firns. The data shall be further
summarized by etluiic categories as determined by MOED.

A list ofall contracts awarded or contract amendments awarded during the
quarter. Each contract shall list the name of (he prime contractor and each
subcontractor on Die prged and include award date, contract tern,
contrail type, award amount, contact person, ethnicity, gender, city, stale,
2ip, (deplume and fax number .

Tlie numlwr ofbusiness and contracting opportunity seminars,
conferences, and oilier related events participated in byline Department,

Alt significant efforts undertaken lo implement Die various dements of (lie
MBE . WBE and OBE Program ouliined inthis Directive,

Any and ail other data or Departmental infonnation relating to business
development or business outreadi asmay be requested by MOED to
further program dc\>cioprucnt

Good FaithEffort Policy and Documentation

Bidders and proposers shiall assist the oily in implenenting this policy by takingall
reasonable steps toensure that all available business enterprises, including MBES, WBEs,
and OBKs have on equal opportunity to compete for and participate incity contracts, Aa
outlined below, the fol Iowin% indicators and point scale will be used to determine tlie
bidder*s and proposer's compliance with the Good Faith Effort requirenents;

0

Tlic bidder's or proposer*s fforts lo obtain participation by MBES, WBES,
ind ODEs can reasonably be expected by the Awarding Authority to
produce a level ofparticipation hy interested subcontractors, including
percent MBE and percent WBE as established by the
Awarding Authority.
0Points

Hie bidder or proposer attended pre-solicitation or pre-bid neetings, if
my, scheduled by die Awarding Authority to inform all bidders or
proposers of the requirenents for the project for which the contract will be
anarded. Hie Awarding Authority may waive this requirenent ifihe
bidder or proposer certificsit is informed as to those projed E%qg irenotts.
0ints

Hie bidder ur proposer identified and selected specific items ofthe project
forwhich the contract will be awarded to be perfoimed by subcontractors
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to providean opportunity for participation by MBES, WBEs, and OBEs.
The bidder or proposer shall, wheneconomical ly feasible, divide total
contract requirenents into small portions or quantities to pernit maximum
participation ofMBES, WBES, and OBEs.

10Poinls

Diebidderor proposer advertised for bids or proposals Bom interested
business enterprises no less than 10 calendar days prior to thesubmission
ofbids or proposals, inone ormore dailyor weekly newspapers, trade

journals, or othermedia specified by tlicAwarding Authority.
9 Points

Tire bidder or proposer provided writtennotice of its interest in bidding an
Itecoiitragl to those business enterprises, including MBES and WBEs,
having an interest in participating in such contracts. Al notices ofinterest
shall he provided not less than 10 calendar days prior to . date Tk bids
or proposals were required to be subnitted. Inall instances, the bidder or

loavailable MBEs, WBES, and OBES foreach iten ofwork lo be
perforned. The Mayor*s OlficeofEconomic Development shall be
availableto help identify interested MBES, WBES, and OBES.

15 Points

The bidder or proposer documented efforts to fol low-up initial

solicitations of interest by contacting businessenterprises to deteimtue

with certainty whether lireenterprises were interested in perfonuing

specific portions ofdie project not less than three calendar days prior to
Were

10 Points

Hie bidder or proposer provided interested business enterprises with
information about lie plans, specifications and requirements for the
selected subcontracting wot.

5 Points

The bidder or proposer requested assistance from organizations Hint
provide assistance in the recruitnent and placement ofWBES, WBEs, and
OHisnot less than 15 calendar days prior lo the submission of bids or
proposals.

10 Points



(9)  The bidderor proposer negotiated in good faithwith interested MBES,
WBEs, and OBEs and did not unjustifiably reject os unsatisfactory bids or
proposals prepared by a business enterprise, asdelcmiincd by Hie
Awarding Authority. As dncimicntalion lire bidder or proposer must
submit a list ofall sub-bidders for each item ofwork solicited, including
dollar amounts ofpotential work for MBES, WBES and OBES.

26 Points

(10)  Tirebidder or proposer documented elforts to advise and assist interested
MBES, WBEs, and OBES in obtaining bonds, lines oforedit, or iusurance
required by tire Awprding Anthorilyor contractor.

6 Points

At Awarding Authority’s determination of the adequacy ofa bidder"s or proposer’s
Good Faith Effort must be hased on due consideration ofall indicators of good faithas
set forth above. Achievement ofanticipated levels ofparticipation in indicator (1),
above, may only be used as one oftire ten indiciaofwhether abidder or proposer lizs met
the Good Faith Effort to recruit MBES, WBES, and OBES. Ifthe Awarding Authority has
established anticipated levels of participation for MBE and WBE subcontractors, failure
tomeet those levels shut) not by itselfbe'tirebasis for disqualification ofthe bidder or
proposer.

End) indicator is to be graded on aPass/Fai! hasis. Either full credit or no credit will be
awarded. No partial credit isto be given. Aminimum of 75 of 100 evaluation pointsarc
required to establish compliance with the Good Faith Effort requirenents. Tile Good
Faith Effort is required even if the bidder has achieved the anticipated MBE and WBE
participation levels, The Good Faith Effort also is required even ifthe bidder is a
certified Minority or Woman Business Enterprise.

In the event tint an Awarding Authority is considering awarding to oilier than tire lowest
bidder, orno! awardinga contract to a proposer, because the bidder or proposer is
determined to be lion-responsive for failure to comply with the Good Faith Effort
requirements set forth ahove, the Awarding Authority shall, ifrequested, and prior to lire
sward of the contract, afford thebidder or proposer the opportunity to present evidence to
the Awarding Authority ina public bearing of the bidder’s or proposer’s compliance with
the Good Faith Efforts inmaking its outreach. Inno case shall an Awarding Auiliority
deny award ofa contract to a bidder or proposer pursuant to this progran, iftire bidder or
propose) complies with die Good Faith Effort but fails tomeet the anticipated levels of
participation.

Nothing herein restricts the discretion of the Awarding Authority to reject all bids or
proposals in accordance with provisions of the City Charter or Administrative Code.



Thedirectionsstl forth herein shall take effect inmediately, and all Awarding
Authorities, including the eity's proprietary departments, shall modify their
inplementation programs to the extent such prograns are inconsistent with this
Executive Directive.

1/\

Wnjw ' r

Supersedes Executive Directive |-B (Bradley Series), dated March 29, 1983, and J-C (Bnnjtcy Scries),
dated Marche, 1989.
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EXHIBIT 4

INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative Officer, Risk Management at (213)
978-RISK (7475) or go online at www.lacitv.org/cao/risk. The City approved Bond Assistance
Program is available for those contractors who are unable to obtain the City-required
performance bonds. A City approved insurance program may be available as a low cost
alternative for contractors who are unable to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS
DEVELOPER AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an Additional
Insured in applicable liability policies to cover the CITY’S liability arising out of the acts or
omissions of the named insured, The CITY is to be named as an Additional Named Insured and
a Loss Payee As Its Interests May Appear in property insurance in which the CITY has an
interest, e.g., as a lien holder.

2. Notice of Cancellation. All required insurance will be maintained In full force for the
duration of its business with the CITY. By ordinance, all required insurance must provide at
least thirty (30) days' prior written notice (ten (10) days for non-payment of premium) directly to
the CITY if your insurance company elects to cancel or materially reduce coverage or limits prior
to the policy expiration date, for any reason except impairment of an aggregate limit due to prior
claims. :

3. Primary CoveraB&VELOPER will provide coverage that is primary with
respect to any insurance or seif-insurance of the CITY. The CITY’S program shall be excess of
this insurance and non-contributing.

4. Modification of Coverage. The CITY reserves the right at any time during the term
of this Contract to change the amounts and types of insurance required hereunder by giving
DEVELOPER ninety (90) days' advance written notice of such change. If such change should
result in substantial additional cost to DEVELOPER, the CITY agrees to negotiate additional
compensation proportional to the Increased benefit to the CITY.

5. Failure to Procure Insurance. All required insurance must be submitted and
approved by the Office of the City Administrative Officer, Risk Management prior to the
inception of any operations by DEVELOPER.

DEVELOPER'S failure to procure or maintain required insurance or a seif-insurance program
during the entire term of this Contract shall constitute a material breach of this Contract
under which the CITY may immediately suspend or terminate this Contract or, at its discretion,
procure or renew such Insurance to protect the CITY'S interests and pay any and all
premiums in connection therewith and recover all monies so paid from DEVELOPER.

6. Workers’ Compensation. By signing this Contract, DEVELOPER hereby certifies
that it is aware of the provisions of Section 3700 ef seq., of the California Labor Code which
require every employer to be insured against liability for Workers' Compensation or to undertake
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self-insurance in accordance with the provisions of that Code, and that it wilt comply with such
provisions at all time during the performance of the work pursuant to this Contract.

7. California Licensee. All Insurance must be provided by an insurer admitted to do
business in California or written through a California-licensed surplus lines broker or through an
insurer otherwise acceptable to the CITY, Non-admitted coverage must contain a Service of
Suit clause in which the underwriters agree to submit as necessary to the jurisdiction of a
California court in the event of a coverage dispute. Service of process for this purpose must be
allowed upon an agent in California designated by the insurer or upon the California Insurance
Commissioner.

8. Aggregate Limits/Impairment. If any of the required insurance coverages contain

annual aggregate limits, DEVELOPER must give the CITY written notice of any pending
claim or lawsuit which will materially diminish the aggregate within thirty (30) days of
knowledge of same. You must take appropriate steps to restore the impaired aggregates
or provide replacement insurance protection within thirty (30) days of knowledge of same.
The CITY has the option to specify the minimum acceptable aggregate limit for each line of
coverage required. No substantial reductions in scope of coverage which may affect the
CITY'S protection are allowed withoutthe CITY'S prior written consent.

0. Commencement of Work. For purposes of insurance coverage only, this Contract
will be deemed to have been executed immediately upon any party hereto taking any steps that
can be considered to be in furtherance of or towards performance of this Contract. The
requirements in this Section supersede al! other sections and provisions of this Contract,
including, but not limited to, PSC-4, to the extent that any other section or provision conflicts
with or impairs the provisions of this Section.
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Exhibit 4 (Continued)
Required Insurance and Minimum Limits

Name: Date;

Agreement/Reference:
Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to
occupancy/start of operations. Amounts shown are Combined Single Limits (“CSLs”). For Automobile Liability, split
limits may be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits
___ Workers’ Compensation - Workers’ Compensation (WC) and Employer’s Liability (EL) WC iStatutory
EL
1 Waiver of Subrogation in favor of City O Longshore & Harbor Workers
D Jones Act
____General Liability
1 Products/Completed Operations D Sexual Misconduct
O Fire Legal Liability
]
____Automobile Liability (for any and all vehicles used for this Contract, other than commuting to/irom work)
____Professional Liability (Errors and Omissions)
____Property Insurance (to cover replacement cost ofbuilding - as determined by insurance company)
O All Risk Coverage D Boiler and Machinery
1 Flood 1 Builder’s Risk
1 Earthquake ]
____Pollution Liability
]
Surety Bonds - Performance and Payment (Labor and Materials) Bonds 100 % of Contract Price

Crime Insurance

Other:
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EXHIBIT UP™
CITY LOAN AGREEMENT
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Loe Angeles, CA 90003)

FORM OF GRANT DEED

RECORDING REQUESTED BY
AND WHEN RECORDED, RETURN
TO:

The City of Los Angeles

Los Angeles Housing and
Community Investment
Department

P.O. Box 532729

Los Angeles, CA 90053-2729

DOCUMENTARY TRANSFER TAX:
County: $
City of Los Angeles: $

Computed on full value of property
conveyed

Signature of Declarant or Agent
determining tax

GRANT DEED

(TRANSFER OF FEE TITLE SUBJECT TO LIMITED CONDITION SUBSEQUENT AND
A POWER OF TERMINATION)

(RE-SALE RESTRICTED PROPERTY)

For valuable consideration, the receipt of which is
hereby acknowledged,

THE CITY OF LOS ANGELES, a municipal corporation
acting by and though the Los Angeles Housing and Community
Investment Department {herein called "City" or "Grantor'™) hereby
grants to Habitat for Humanity of Greater Los Angeles, a
California non-profit public benefit corporation (herein called
""Grantee'™) the real property located at and commonly known as
9513 South Spring Street, Los Angeles, CA 90003 (the "Property'™)
legally described in the document attached hereto, labeled
Exhibit "A", and incorporated herein by this reference.
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1. The Property 1is conveyed subject to a City Loan
Agreement entered into by and between Grantor and Grantee and
dated as of the day of 20 Grantee
covenants and agrees Tfor itself and its successors and assigns
to use, operate and maintain the Property in accordance with the
City Loan Agreement and this Grant Deed. The Property is also
conveyed subject to all matters of record and other matters
approved by the Grantee pursuant to the City Loan Agreement

2. Grantee hereby covenants and agrees, Tor itself
and its successors and assigns, that during construction and
thereafter, Grantee shall not use, operate and maintain the
Property 1in violation of the City Loan Agreement. Grantee
further covenants and agrees to comply with all terms of the
City Loan Agreement including without Iimitation, Grantee~™s
obligation to develop the Property as Tfollows: (¢D) a 1,149
square foot, 3-bedroom, 2-bath single ¥family home with a 457
square foot, 2-car garage ('SFD") and a 494 square foot, 1-
bedroom, l1-bathroom junior accessory dwelling unit C"Junior
ADU") without parking, to be collectively used by the Eligible
Household as a 4-bedroom, primary residence for the duration of
their ownership (both the SFD and Junior ADU shall include air-
conditioning, an oven, a refrigerator, microwave, private
backyard and drought tolerant plants with smart irrigation, the
SFD shall be solar power ready and the garage shall be EV plug
in ready with a 22 volt outlet iInstallation and the SFD and the
Junior ADU shall be surrounded by a 6 foot wooden Ffence)(the SFD
and the Junior ADU, are hereinafter sometimes collectively
referred to as the "Project'”™ or the ""Improvements'.) Upon
completion of the Project, the Borrower shall sell i1t to an
Eligible Household for no more than the Maximum Sales Price (as
defined in the City Regulatory Agreement (Exhibit "M") to the
City Loan Agreement.) The Project shall be subject to re-sale
restrictions for a period of thirty (30) years from the date of

issuance of a Certificate Occupancy or Certificate of
Completion, if applicable, for the Project. IT the certificates
for the Project (i.e. Tfor the SFD and Junior ADU) are issued on
different dates, the date of the last issued certificate
controls. At the end of the thirty (30 year term, 1In addition

to the balance of the City Loan due, upon the Ffirst sale of the
Project for market value, the then-Owner of the Project shall
pay the City its shared appreciation of the Project,

Grantor and Grantee agree that this use covenant on

the part of the Grantee 1iIs necessary to carry out the purposes
of the City Loan Agreement with respect to the Property.

Exhibit "P" (2 of 10}



3. Grantee shall not, except as permitted by the
City Loan Agreement, Transfer any part of its iInterest 1iIn the
City Loan Agreement or the Property, or Transfer any of 1its
Ownership and/or Control.

4, Grantee herein covenants by and Tfor itself, its
successors and assigns that there shall be no discrimination
against or segregation of a person or of a group of persons on
the basis of race, religion, source of iIncome, national origin,

ancestry, sex, sexual orientation, gender identification,
transgender status, sex stereotypes, age, physical handicap,
mental disability, medical condition, marital status, domestic
partner status, pregnancy, childbirth and related medical

conditions, Tfamilial status, acquired iIimmune deficiency ((AIDS),
acquired or perceived, citizenship, and political affiliation or
belief. The TFforegoing covenant shall run with the land.

All deeds, leases or other real property
conveyance contracts entered iInto by the Grantee on or after the
date of execution of this Agreement as to any portion of the
Property shall contain the following language:

A. In deeds: "The Grantee herein covenants by and
for himself/herselT, his/her heirs, executors,
administrators and assigns, and all persons claiming under
or through him/her, that there shall be no discrimination
against or segregation of, any person or group of persons
on account of race, religion, source of income, national
origin, ancestry, sex, sexual orientation, gender
identification, transgender status, sex stereotypes, age,
physical handicap, mental disability, medical condition,
marital status, domestic partner status, pregnancy,
childbirth and related medical conditions, Tfamilial status,
acquired immune deficiency ((AIDS), acquired or perceived,
citizenship, and political affiliation or belief 1iIn the
sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the land herein conveyed, nor shall the
grantee himself/herself or any person claiming under or
through him/her, establish or permit any such practice or
practices of discrimination or segregation with reference

to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees, licenses or
vendees of the land herein conveyed. The foregoing

covenants shall run with the land."

B. In leases: 'The Ulessee herein covenants by and
for himself/herselT, his/her heirs, executors,
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administrators and assigns, and all persons claiming under
or through him/her, and this lease 1iIs made and accepted
upon and subject to the Tfollowing conditions: That there
shall be no discrimination against or segregation of any
person, or group of persons, on account of race, religion,

source of 1i1ncome, national origin, ancestry, sex, sexual
orientation, gdender 1identification, transgender status, sex
stereotypes, age, physical handicap, mental disability,
medical condition, marital status, domestic partner status,
pregnancy, childbirth and related medical conditions,
Ffamilial status, acquired immune deficiency (AIDS)
acquired or perceived, citizenship, and political
affiliation or belief in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the

land herein leased nor shall the lessee himself/herself or
any person claiming under or through him/her, establish or
permit any such practice or practices of discrimination or
segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees i1n the land herein leased."

C. In contracts: ""There shall be no discrimination
against or segregation of any person or group of persons on
account of race, religion, source of income, national
origin, ancestry, sex, sexual orientation, gender
identification, transgender status, sex stereotypes, age,
physical handicap, mental disability, medical condition,
marital status, domestic partner status, pregnancy,

childbirth and related medical conditions, ¥Ffamilial status,
acquired i1mmune deficiency ((AIDS), acquired or perceived,

citizenship, and political affiliation or belief 1In the
sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the land, nor shall the transferee

himself/herself or any person claiming under or through
him/her, establish or permit any such practice or practices
of discrimination or segregation with reference to the

lessees, subtenants, sublessees, or licenses vendees of the
land."

5. Prior to 1issuance of a Certificate Occupancy or

Certificate of Completion, if applicable, for the Project, for
the Project, Grantee shall not place or suffer to be placed on
the Property any lien or encumbrance other than mortgages, deeds
of trust, sales and leases back or any other form of conveyance
required Tfor Ffinancing of the acquisition of the Property, the
construction of the Project, and any other expenditures
necessary and appropriate to develop the Property which meet the
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requirements set Tforth iIn the City Loan Agreement, and which
Ffinancing re: the sale of the SFD and rental of ADU, shall
require the written approval of Grantor iIn accordance with the
City Loan Agreement

‘ 6. No violation or breach of the covenants,
conditions, restrictions, provisions or limitations contained 1in
this Grant Deed shall defeat or render iInvalid or iIn any way
impair the lien or charge of any mortgage, deed of trust or
other TFfinancing or security iInstrument permitted by the City
Loan Agreement; provided, however, that any successor of Grantee
to the Property shall be bound by such covenants, conditions,
restrictions, limitations and provisions, whether such
successor™s title was acquired by foreclosure, deed in lieu of
Fforeclosure, trustee®s sale or otherwise.

7, The covenants contained 1In paragraphs 1 through
6, inclusive, of this Grant Deed shall be binding for the
benefit of Grantor, its successors, assigns and the City of Los
Angeles against any successor iIn iInterest to the Property or any
part thereof, and such covenants shall run iIin Ffavor of the
Grantor and such aforementioned parties of the entire period
during which such covenants shall be in TFforce and effect,
without regard to whether the Grantor is or remains an owner of
any land or iInterest therein to which such covenants relate.
Such covenants shall be i1In effect starting upon the date of
recordation of this Grant Deed in the OFfficial Records of the
County of Los Angeles and shall expire and shall be null and
void and of no ¥Ffurther force and effect on the date which 1is
five () years after the date of iIssuance of the Certificate

Occupancy or Certificate of Completion, i1f applicable, Ffor the
Project to be developed on the Property, Notwithstanding the
foregoing, the anti—-discrimination covenants set forth in

paragraph 4 above are perpetual i1In nature and shall survive the
termination of any of the covenants iIn paragraphs 1, 2, 3, 5 and
6 above { the covenants 1i1n paragraphs 1, 2, 3, 4, 5, and 6, are
hereinafter collectively referred to as 'Covenants'), Grantor,
in the event of any breach of any such Covenants, shall have the
right to exercise all of the rights and remedies, and to
maintain any actions at law or suits in equity or other proper
proceedings to enforce the curing of such breach. In addition
to the foregoing, and not by way of limitation thereof, a breach
(after the giving of any required notice and the expiration of
any required cure period) of any of the aforesaid Covenants
(including without Ilimitation the obligation to develop the
Property in accordance with paragraph 2), at Grantor®s option,
shall constitute a condition subsequent which may result in
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exercise by Grantor of 1i1ts power of termination and TFforfeiture
of title by any holder thereof; provided, however, that
Grantor®s power of termination must be exercised, if at all,
prior to the 1iIssuance of a Certificate Occupancy or Certificate
of Completion, if applicable, Tfor the Project to be developed on
the Property in accordance with the City Loan Agreement. Any
attempt by Grantor to exercise its power of termination after

the issuance a Certificate Occupancy or Certificate of
Completion, if applicable, Tfor the Project shall be null and
void. The covenants contained in this Grant Deed shall be for

the benefit of and shall be enforceable only by the Grantor, its
successors, assigns, and the City of Los Angeles.

8. The covenants contained in this Grant Deed shall
be construed as covenants running with the land and as
conditions which might result iIn TFforfeiture of title prior to
the 1iIssuance of the a Certificate Occupancy or Certificate of
Completion, 1i1Ff applicable, ¥for the Project for the Project.

9. In the event of any conflict between this Grant
Deed and the City Loan Agreement, the provisions of the City
Loan Agreement shall control. Unless otherwise expressly

provided, all defined terms used iIn this Grant Deed shall have
the defined meaning provided for in the City Loan Agreement

10. The PROPERTY is hereby granted to Grantee:

SUBJECT to the aforementioned limited condition subsequent
and power of termination;

SUBJECT to covenants, conditions, restrictions,
encroachments, reservations, easements, rights and rights-of-way
of record or which are apparent from a visual iInspection of the
real property and excepting and reserving to the City of Los
Angelles any interest iIn the fee to the adjacent streets which
would otherwise pass with the conveyance of the Property
described Iin Exhibit "A" hereto;

ALSO SUBJECT to sale i1n "AS 1S condition, and Grantee

purchasing the City-owned property, by such act, expressly
agreeing to purchase the Property iIn an "As Is" condition and
without any warranty as to TFfitnhess for use, fitness for a

particular use, or condition of the property, and that the City
has no obligation to correct any condition of the Property,
whether known before or after the date of the sale; and
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EXCEPTING AND RESERVING unto the City of Los Angeles, all
oil, gas, water and mineral rights now vested in the City of Los
Angeles without, however, the right to use the surface of said
land or any portion thereof to a depth of 500 feet below the

surface, for the extraction of such oil, gas,
minerals.

water and

This Grant Deed is made in accordance with the provisions

of Ordinance No. and Council File No .

of the City of Los Angeles.

In witness whereof, City of Los Angeles, a municipal
corporation, by its City Council, has caused this Grant Deed to

be executed on i1ts behalf, by its Mayor, and its corporate seal

to be thereto affixed by its City Clerk, this
day of , 2018
YGRANTOR"

The City of Los Angeles,
a municipal corporation

By:
Eric Garcetti, Mayor

Attest’
Holly L. Wolcott,
City Clerk

By:

Date:

Exhibit "P" {7 of 10}



The provisions of this Grant Deed are hereby approved and

accepted.

UGRANTEEft

Habitat for Humanity of Greater Los Angeles,
a California non-profit public benefit
corporation

PN
By: ' thO&
ERIN RANK
Its: President and CEO

Date:
Oi
By:
RAUL SALINAS
rts: Secretary
Date:
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THE CITY OF LOS ANGELES,
A municipal corporation

GRANTS TO
Habitat for Humanity of Greater
Los Angeles, a California non-

profit public benefit
corporation

GRANT DEED

(TRANSFER OF FEE TITLE SUBJECT

TO LIMITED CONDITION SUBSEQUENT

AND
A POWER OF TERMINATION)

Exhibit P"

Approved aa to Authority

, 2018
For: THE CITY OF LOS ANGELES
RUSHMORE D. CERVANTES
General Manager
Los Angeles Housing and

Community Investment Department
By:
SEAN L. SPEAR
Its: Assistant General
Manager Housing
Development Bureau

Approved as to Form

, 2018

MICHAEL N. FEUER, CITY ATTORNEY

BY:
DEPUTY CITY ATTORNEY
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EXHIBIT ™A™
TO GRANT DEED
HABITAT FOR HUMANITY OF GREATER LOS ANGELES
(9513 South Spring Street, Los Angeles, CA 90003)

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOT 5 OF TRACT NO. 4055, |IN THE CITY OF LOS ANGELES, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 39,
PAGE 90 OF MAPS, [IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY .

EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER
ALL OF THE ABOVE DESCRIBED REAL PROPERTY, BUT WITHOUT ANY RIGHT
TO PENETRATE, USE OR DISTURB SAID PROPERTY WITHIN 500 FEET IN THE
SURFACE THEREOF, AS EXCEPTED AND RESERVED [IN DEED RECORDED
NOVEMBER 6, 1992 AS INSTRUMENT NO. 92-2047803.

ASSESSOR®"S IDENTIFICATION NUMBER: 6053-006-904

COMMON ADDRESS: 9513 South Spring Street, Los Angeles, CA
90003

BORROWER : Habitat for Humanity of Greater Los Angeles,

a California non-profit public benefit
corporation
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