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MOTION

On October 5, 2007, City Council authorized the Los Angeles Community Development
Department (CDD} to lend Community Enhancement Corporation (CEC) $1,000,000 in
Community Development Block Grant (CDBG) funds for the purchase of the Angelus Funeral
Home, located at 1010 Jefferson Boulevard in the 9% Council District (the “Property”). The
Property was purchased from CRA/LA and was to be used by CEC for the provision of child/health
care and educational/training services io Jocal low-moderate income residents (CF# 06-0100-S12).
Because CEC was not able to provide the services as required under the Service Payback Loan
Agreement, on March 7, 2013, a Trustee’s Deed Upon Sale conveyed the Property from CEC to
the CDD.

I July 2013, the City Council and the Mayor merged the Los Angeles Housing Department
(LAHDY) and the community services portion of the CDD into a new department re-named the
Housing + Community Investment Department (HCIDLA). The aforementioned property is
among the real estate assets brought to the HCIDLA by the former CDD,

Since then, HCIDLA has actively managed the Property with the assistance of the General
Services Department. However, being that the Property has been vacant for decades, it is an easy
target for vandalism and other illegal activity. Despite the City’s best efforts, the Property remains
a blight and a danger for the surrounding community.

Moreover, because the Property was acquired with CDBG funds it must meet a National
Objective of benefiting very low and low income persons. Since child care and/or health care
services were never initiated by CEC, the National Objective was never met. This situation has
placed the $1,000,000 of CDBG funds at risk of being re-captured by the United States Department
of Housing and Urban Development (HUD).

Los Angeles Administrative Code Section 7.27 (“Private Sale”) permits the sale of City
owned real property without notice of sale or advertisement for bids provided that the City Council
determines that the public interest or necessity requires such sale. For the following reasons,
HCIDLA believes that the public interest and necessity require the sale of the Property to
Hollywood Community Housing Corporation (HCHC) (a community development organization
whose mission includes neighborhood, housing, and economic development) for its full appraised
value of $1,200.000 without notice of sale or advertisement for bids. First, HCHC is already
presently undertaking pre-development work on its Florence Mills development, an affordable
housing project directly across the street from the Property. HCHC can easily merge Florence
Mills and the Property into a larger mixed—use development meeting a National Objective, thus
ending the negative impact resulting from the Property’s current physical condition and resolving
potential re-capture threats in an expedited manner. Further, HCHC is the current owner of
multiple adjacent parcels surrounding the Property and bas access to City and non-City funding
through its position within the HCIDLA Managed Pipeline, thus, it would be cost effective and
efficient to transfer development control of the Property to HCHC through a development
agreement documentation consistent with previous HCIDLA transactions of this nature. A
development agreement would ensure that HCIDLA controls the performance milestones
necessary to move the full development of housing and services forward, while at the same time
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LOAN AGREEMENT
(1010 JEFFERSON)
(51,200,000)

This Loan Agreement 1s made and entered into by and between
the City of Los Angeles, a municipal corporation (“Lender” or

“City”), and Hollywood Community Housing Corporation, a
California non-profit corporation (“Borrower”).

RECITALS
A. The City wishes to promote the construction of

multifamily rental housing within the City of Los Angeles.

B. The City has entered into Grant Agreements with the
United States Department of Housing and Urban Development
{"HUD"” ), pursuant to Title I of the Housing and Community
development Act of 1974, as amended, 42 U.S.C. §5301, Housing
anag Community Bicck Grant funds (“CDBG Funds’”) to address the
community development needs of the City.

. CDBG Funds were provided in the 32 Mid-Year
Reprogramming (2006-2007) - City Council File Numbers 06-0100-
832 and 07-1277-82, dated October 5, 2007 and March 26, 2008,
respectively - which authorized a total of One Million Dollars
{$1,000,000) in CDBG Funds to assist Community Enhancement
Corporation, a California non-profit corporation, in the
acquisition of a building from the Community Redevelopment
Agency (“Former Agency” or “CRA”) for the purpose of developing
a facility to provide child care and/or health clinic services
to low- and moderate income regsidents of the community; and
also, pursuant to Title IV, Subtitle B of the Stewart B.
McKinney Homeless Assistance Act of 1987, Public Law 100-77, to
address the needs of homeless persons in the City.

D. Community Enhancement Corporation defaulted on its
agreement with the City. A Notice of Default and Election to
Sell under Deed of Trust was recorded on October 22, 2012, as
record number 20121593288. A Trustee’s Deed upon Sale, recorded
on Maych 8, 20123 as record number 20130355451, granted and
conveyed all right title and interest in the property (described
in Exhibit A) to the City.

1 of 92
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E. The City issued a loan to the Borrower in the amcunt
of One

the

The
Property is sold at : appraised value and is authorized by Los
ngeles City Council File Number 15-1183. This Project is
eligible under 24 CFR 570, et seg., and shall be utilized to
meet that naticnal objective pursuant to 24 CFR 570.208(a) by
providing affordable housing to individuals and/or households of
low- and/or moderate income.

shall be rented at prices affordable to 60% Income Households as
defined in this City Loan Agreement for the project (“Project”,
as more particularly described in Exhibit ZA1)), and one (1)

un ed manager’s unit and as allowed under Propesition B

f the 2008 Los Angeles City Special Municipal Election.

G. As a condition of this Loan, Borrower shall execute,
among other things, the City Note, the City Deed of Trust and
the Regulatory Agreement, in which the City Deed of Trust, and
the Regulatory Agreement shall be recorded against the Property.
These instruments are intended to secure Lender's continuing
interest in the affordability and habitability of the Project,
as well as to secure performance of other covenants contained in
thegse agreements.

H. Borrower shall pay and/or advance any payments on
taxes, penalties, and accrued interest that remain outstanding
against the Property at the close of escrow. The approximate
total of such amount is Three Hundred Thirty Two Thousand Nine
Hundred Twenty Eight Dollars and Ninety Six Cents (3332,928.96).
Borrower shall also pay and/or advance any sums due for title
and escrow. Sald approximate amount, plus any accrued interest,
will be reimbursed through a future new loan issued by the City
through the Managed Pipeline.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements,
obligations, and representations, and in further consideration
for the making of this Loan, Borrower and Lender hereby agree as
follows:

58]
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The definitions of this Clty Loan Agreement are attached as
Exhibit B, Definitions. Exhibit B is hereby incorporated into

this City Loan Agreement by this reference

ARTICLE 1. TERMS OF LOAN

1.1 CITY BUSINESS TAX REGISTRATION CERTIFICATE. The
Borrower represents that 1t has obtained and presently holds the
Business Tax Regilstration Certificate(s) reguired by the City's
Rusiness Tax Ordinance (Article 1, Chapter 2, section 21.00 et
seg. of the Los Angeles Municipal Code}. For the term covered
by this Loan Agreement, Borrower shall maintain, or obtain as
necessary, all such Certificates required of it under the
Business Tax Ordinance and shall not allow any such Business Tax
Registration Certificate to be revoked or suspended.

1.2 LOAN. Lender agrees to provide a loan of funds to
Porrower under the terms and conditions of the Loan Documents.

fod

.3  AMOUNT OF LOAN. On and subject to the terms and
conditions of the Loan Documents, Lender agrees to make and
Borrower agrees to accept a loan in an amount not to exceed One

Million Two Hundred Thousand Dollars ($1,200,000), evidenced by

ANY /“'

a promigsory note, {the “City Note”;, in this amount and secured
by the City Deed of Trust rccorded against the Property. The
C. The City Deed of Trust is
attached as Exhlblt D The terms of Exhibit C and Exhibit D are

hereby ;nfuzpufated into thig City Loan Agreement by this
reference. Property is described in Exhibit A, which is heveby
incorporated into this City Loan Agicemen* oy this reference.

Upon the date of closing, Escrow Holder shall record the
Regulatory Agreement, and City Deed of Trust with the Recorder
for the County of Los Angeles, and shall deliver conforuwed
copies of the recorded documents to the Lender and Borrower.

1.4 INTEREST. The City Note shall bear simple interest at
the rate of four percent (4%) per annum on the principal amount
outstanding fTom the date of the warrant {Los Angeles City
check), until paid. Interest shall be computed based upon a

three hundrad sixty (360) day vear, and a thirty (30) day month.

Notwithstanding the foregoing, and without limiting any
other remedy of Lender, amounts not paid by Borrower when due
shall bear interest from the date due to the date paid at the

o
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rate of fifteen percent (15%) per annum (VLate Payment

1.5 TERM OF LOAN. This Loan Agreement shall commence on
the date of execution and remaln in full force and effect
throughout the term of this Loan.

Unless sooner due pursuant to the City Note, the principal
of the Loan and all accrued interest thereon shall ke due and
pavable on the earliest of (a) twenty (20) vears from the date

of the execution of the City Note, (b) the date the Property is
sold, ssigned, transferred, or refinanced without City
approval, or (c¢j an Event of Default by Borrower which has not
been cured ag provided for in this Loan Agreement.

1.6 NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
emands and communications between Borrower and Lender shall be
ufficiently given and shall not be deemed given unless
ispatched by registered or certified mail, postage prepaid,
eturn receipt requested, or delivered personally, to the
principal offices of Borrower and Lender as follows:

Q. ! {2

Il

LENDER: City of Los Angeles
Housing and Community Investment Department
P.O. RBox # 532729
Los Angeles, CA 30053-272°9
Attention: Monitoring and Technical Assistance
Division

BORROWER: Hollywood Community Housing Corporation

5020 Santa Monica Boulevard
Log Angeleg, California 90029
Attention: Executive Director

1.7 SOURCES OF FUNDS AND COMPLIANCE WITH FUNDING
REQUIREMENTS. The funds are from the 327 Mid-Year Reprogramming

0100-812 and 07-1277-82. Council File Number 15-1183 authorized

the sale of the Property and issuance of this Loan. Borrower
ust comply with all the requirements imposed on properties
assisted under the applicable sources of funds:

4. CDEG Funds - all federal statutes and regulations

pertaining to the Community Development Block Grant
program, including, but not limited to 42 USC §5301 et
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seg., and 24 CFR Parts 84, 85, and 570 et seq.,
B. Any other implementing rules and regulations are
incorporated by this reference.

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

(“}

1.8 USE OF FUNDS. Borrower shall use and/or show proof
that it used Loan proceeds only for the Eligible Costs and in
the amount specified in the Budget as well as any revisions to
the Budget or Eligible Costs authorized by this Loan Agreement
or approved in writing by Lender. 1In its sole discretion,
HCIDLA may approve changes in the budget by the execution of an
approval letter stating the reasons for the changes which shall
include an attached modified budget. Borrower shall adhere to
the modified budget. &Any line item increases are to be first
funded from the contingency line item, then from any costs
savings in any one line item. The Budget is attached as Exhibit
E, which is hereby incorporated into this City Loan Agreement by
th;u zpference The Fllglble Costs are Sp@cafled in Exh1b1t E,

this X@fGEEIC&. Tnc Method of Flﬁ&ﬁC‘ﬂG is SF@CIfl@d in §§§}L1t

F, which is hereby incorporated into this City Loan Agreement by
this reference.

1.9 INTENTIONALLY DELETED.
1.10 INTENTIONALLY DELETED.

1.11 COLLATERAL. Ag collateral for the Loan, the Borrower
shall provide the Lender 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 concury ently with
the execution of the City Deed of Trust, the original executed
City Note in the form attached as Exhibit ¢, which Lender shall

hold until the City Note is paid in full.

Lender shall file a UCC-1 with the California Secretary of
State, a copy of which is attached as Exhibit J, giving Lender a
security interest in the Improvements, personal property, and
Plans and Specifications. Exhibit J is hereby incorporated into

this Loan Agreement by this reference.
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Concurrent with the recordation of the City Deed of Trust
and the Regulatory Agreement, the Lender shall cause all
previous deeds of trust to be respectively reconveyed. All of
the previous promissory notes shall be canceled and returned to
the Borrower. All of the previcusg UCC-1's shall likewise be
terminated. The Regulatory Agreement 1s attached as Exhibit X,
which is hereby incorporated into this City Loan Agreement by
this reference.

Ag further security, Borrower agrees to assign and transfer
to the City, subject to the rights of prior lien holders, its
successors or assigns, all of (1) 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 right, title
and interest in the agreement between the Borrower and the
Architect relating to the development of the Project, in the
form attached as Exhibit L, which is hereby incorporated into
this Loan Agreement by this reference.

1.12 PREPAYMENT OF LOAN. No prepayment penalty will be
charged to Borrower for payment of all or any portion of the
Loan amount prior to the end of the Loan term described herein,
except in the event of a default. However, prepayment of the
Loan shall not affect Borrower's obligations under the
Regulatory Agreement, all of which shall remain in full force
and effect for the entire term of that Regulatory Agreement, and
the property shall be used meet one of the national cobjectives
get forth in 24 CFR 570.208. In the event that the Property is
disposed of in a manner which results in non-compliance with the
Regulatory Agreement and/or 24 CFR 570,208, the City shall be
reimburged in the amount of the current fair market value of the
Property, less any portion thereof attributable to expenditures
of non-grant funds acquisition of, or improvement to, the
Property.

1.13 REPAVYMENT OF LOAN. On or before each Payment Date,
the Borrower shall submit its audited Annual Financial
Statemente to the City for the preceding fiscal year together
with, if any, the City's Share, Failure to do so will result in
a default under this Loan Agreement. Once ryecelved on a timely
basis, the City shall review and approve such financial
statements and share of residual receipts, or request revisions,
within ninety (90) days after receipt. 1In the event that the

City determines as the result of its review that there 1s an
understatement in the amount and payment of Residual Receipts
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due to the City, Borrower shall promptly pay to the City its
share of such understatement, but in any event, within thirty

{30) days of notice of such understatement. In the event that

the City determines that there is an overstatement, the City

days of such determination.

If contested, Borrower 1s required to pay under protest.
, qu pay P

deemed to concur with the obligation.
1.14 MAINTENANCE OF RECORDS, RIGHT TO INSPECT AND COPY.

A, The Borrower agrees to keep and maintain books,
accounts, reports, files, records (including records
pertaining to race, color, creed, sex and national
crigin of tenants and applicants; and books of
original entry, source documents supporting accounting
transactiong, service recoxds, general ledger, and
canceled checks), and other documents ryelating to the
receipt and disbursement of all funds and performance
under this Loan Agreement and in accordance with any
other implementing laws, rules and regulations,
including but not limited to the 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 recorxds in a location that is within

twenty five (25) miles of the Site. Borrower shall

retain all records evidencing construction of the

Project, including architectural plans and

specifications and CASp reports.

B. Borrower’ s duty to keep and maintain documents include

the following forms and reports:

1. Property Management Plan

2. Affirmative Marketing Documentation
3. Vacancy Notifications Log

4 . Applicant Demographics Log

5. Proposed Media Ads

6. Lease Rental Agreement Addendum
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Leagse/Rental Agreement

Management Company Agreement

House Rules

Tenant Income

Rent Certifications

Tenant Income Scource Documents

Occupancy Summary {(including the race, national
origin cor ethnicity and disability status of
applicants, househcolds on a project waiting list and
occupants)

S S S TR o
[ ST
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14. Certificate of Continuing Program Compliance
15. Log of Reasconable Accommodation/Modification
Requests

At all reasonable times and following reasonable
notice to the Rorrower, any duly authorized
representative of the City, the California State
Auditor, OCfficials of HUD and the Office of the
Inspector General shall have access to and the right
to inspect, copy, audit, and examine all such bocks,
records, accounts, reports, files, and other documents
of the Borrower until completion of all c¢lose-out
procedures and final settlement and conclusion of all
irLasues.,

The Borrower shall furnish such statements, records,
reports, including litigation reports, data and other
information as the City may from time to time
reascnably request.

Records, in their original form, shall be maintained
in accordance with reguirements prescribed by the City
with respect to all matters covered on file for all
documents specified in this Loan Agreement. Original
forms are to be maintained on file for all documents
specified in this Loan Agreement. Such records shall
be retained for a period of five (5) vyears after
termination of this Agreement and after final
disposition of all pending matters. “Pending matters”
include, but are not limited to, an audit, litigation
or other actions involving records. The City may, at
its discretion take possesgsion of, retain and audit
sald records. Recordu, in their original form,
pertaining to matters covered by this Agreement, shall
at all times be retained within the County of Los
sngeles unless authorization to remove this is granted
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in writing by the City.
1.15 AUDITS & INSPECTIONRS.

k. Borrower shall make availlable for examination at
reagonable intervals and during normal business hours
o Lender all books, accounts, reports, iles, and
other papers or property with respect to all matters
covered by these Loan Documents, and shall permit
Lender to audit, examine, and make excerpts or
transcripts from such records. Lendeyr may make audits
of any conditions relating to this Loan.

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

C. Lfter commencement of drawing the Loan funds the
Borrower shall conduct audits or have audits conducted
on an annual basis, in accordance with the Single
rudit Act, 31 USC Sec. 7501 et. seqg.; City Council
action dated February 4, 1987, C.F. No. 84-2259-381 and
any adminlstrative regulations or field memos
implementing revisgions or updates to the audit
requirements. The auditor's reports, prepared in
accordance with appropriate Federal Audit Standards,
and any accompanylng management reports on the
operation of the entity or this Loan Agreement, shall
be submitted to the City within cone hundred twenty
(120) days after the close of the Borrower's fiscal

year

1. The audit is to be conducted annually on an
organization wide basgis to test the fiscal
integrity of financial transactions as well as
compliance with the terms and conditions of the
Federal grant and this Loan Agreement.

2. If this Loan Agreement 1s terminated sooner than

the close of Borrower's fiscal year, eilther by
completion of Borrower's obligations under this
Lecan Agreement or because of default of eithex
party, the audit shall be immediately conducted
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and submitted to the City within
after such termination.

days

The Borrower, no later than fifteen (15) days
after receipt of the final audit report and
within one hundred twenty (120} days after the

"""""" fiscal year, shall submit

close of Borrower'
three (3) copies of the report to the Portfclio
Management Section of the HCIDLA.

If the auditor's report or management report
identifies deficiencies with internal 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 gpecific details on corrective acticns to
be taken along with the date the action was oy
will be implemented. If the cost certification
indicates funds were not spent in accordance with
the provisions of this Loan Agreement, the
Borrower shall immediately reimburse the City for
all such costs and this Loan Agreement shall be
immediately terminated.

City, California State Auditor, the U.S.

Comptroller General shall have the authority to audit,
examine and make excerpt& or transcripts from records,

including aonﬁrac~s
other records suppoe

invoices, participant records and
ing this 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

{"Mass

Recertification Date”) .

RESIDUAL RECEIPTS.

Residual Receipts shall be distributed as follows:

City shall receive an amount equal to fifty

percent (50%) of Residual Receipts of the
Project,

Borrower shall receive an amount egual to
- (50%) of Residual Receipts of the
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1.17 ANNUAL OPERATING EXPENSES.

Project.

Regidual Receipts calculations shall be on a cash
basis.

The City's Share shall be applied first to pay current
annual interest due, then the cumulative interest
owed, and then to reduce the principal amcount of the
Loan. Upon payment in full of the Leoan, City shall
have no further right to payment of any portion of
Residual Receipts.

the date of the City Note, which repayment date may be
extended at the sole discretion of Lender if any
portion of the Loan remains unpaid. Unless paid in
full earlier, the remaining balance of the Loan shall
be due and payable in full at the expiration of the
term of the Loan.

The line items for

Operating Expenses to be charged to the Project shall be
consistent with those that are listed in the Operating Expenses
definicion of this Loan Agreement. The monthly or ammual set
asides for the Operating Reserve Fund and the Replacement
Regerve Fund ghall not be part of Operating Expenses.

[1010

1.18 OPERATING RESERVE FUND.

A

o

11.16.
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Borrower shall establish an interegt bearing account
{i.e. Treasuries, Government-ingured investments, or a
combination therecf) designated by the City as a
regerve fund to be known as the Operating Reserve Fund
for the 1010 Jefferson. On or before the close of
permanent financing for the proiject, Borrower shall
deposit intc the account not less than Zero

Dollars ($0.00).

Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Operating Reserve Fund. Funds
may be withdrawn only when Revenue is insufficient to
pay Operating Expenses. The Borrower shall not draw
funds from the Operating Reserve Fund without the
prior written approval of the City. BAny deficit in
the reserve at the end of the year due to City

11 of 92
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approved withdrawals is to be funded in subsequent
vears from available cash flow to the extent that
there are sufficient funds available from Revenue
pursuant to the priority listed in Exhibit B, Section
46 Residual Receipts. Borrower shall be under no
obligation to fund the Operating Reserve Fund deficit
from cther sources of funds are not available after
the payment of all Operating Expenses.

In the event of a failure by Borrower to pay City's
Share to the Lender pursuant to the terms of this Loan
Agreement, the Regulatory Agreement, City Note, or
City Deed of Trust or if the Borrower defaults under
the City Note, Regulatcry Agreement, or City Deed of
Trust, pursuant to which event the principal amount of
the Loan may be accelerated, the City may, after
delivery of notice to Borrower and the expiration of
any applicable cure periods, apply the funds in the
Operating Reserve Fund to the amount then due under
the City Note, or use such funds for the continued
operation of the Improvements.

The Operating Reserve Fund was established as a
condition to receiving the Loan for the benefit of the
Lender and the Borrower.

REPLACEMENT RESERVE FUND.

On the first Payment Date, Borrower shall establish an
interest bearing account (i.e. Treasuries, Government-
insured investments, oY a combination thereof)
designated by the City as a reserve fund to be known
as the Replacement Resexrve Fund for the 1010
Jefferson. On the first Payment Date and annaally
thereafter on the Payment Date the Borrower shall
deposit Zero Dollars ($0.00). Notwithstanding the
previous sentence, Borrower shall only be reguired to
fund the Replacement Resgserve Fund to the extent that
there are sufficient funds available after the payment
of all Operating Expenses. Borrower shall be under no
obligation to fund the Replacement Reserve Fund from
other sources of funds are not available after the
payment of all Operating Expenses.

Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and

12 of a2
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remain a part of the Replacement Reserve Fund. Funds
may only be drawn to replace or maintain the
Imbrsvevent or perscnal property wagk has been
"‘(‘i“:! csclarted the Borrower’s Tax T E 3
the Enternal Revenue Service. The Eorrower ﬁhalT not
draw funds from the Replacement Reserve Fund without
the prior written approval of the City.

(Al W" i \ }.{

C. In the event of a failure by Borrower to pay City's
Share to the Lender pursuant to the terms of this Loan
Egreement, the Regulatory Agreement, City Note, City
Deed of Trust, or if the Borrower defaults under the
City Note, Regulatory hgreement, or City Deed of
Trust, pursuant to which event the principal amount of
the Loan may be accelerated, the City may, after
delivery of notice to Borrower and the expiration of
any applicable cure periods, apply the funds in the
Eeplacement Reserve Fund to the amount then due under
the City Note or use such funds for the continued
operation cf the Improvements.

D. The Replacement Regerve Fund was established as a
condition to receiving the Loan for the benefit of the
Lender and the Borrower.

1.20 TITLE AND TITLE INSURANCE. PBorrower warrants that it
shall obtain and maintain good and marketable title to the
Property. As a condition for closing the Loan, Borrower shall
obtain an ALTA lender's policy of title insurance naming Lender
ag the insured with liability not less than the principal amount
of the Loan, issued by an insurer satisfactory to Lender,
excepting only such defects, liens, encumbrances, and exceptions
as are approved by Lender, and containing guch endorsements as
Lender may reasonably reguire.

1.21 RECORDING. Upon closing date, if applicable, Escrow
Holder shall record the Regulatory Agreement, and City Deed of
Truet with the Recorder for the County of Los Angeles, and shall
deliver conformed copies of the recorded documents to the Lender
and BOXrrower.

1.22 TRANSFER OF PROPERTY. During the term of this Loan
Agreement, Borrower has not made or created, and shall not make
or permit any sale, assignment, conveyance, lease, or other
transfer of this Loan Agreement, the Project, or the Property,
or any part thereof, including the sale of any general or
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limited partnership interests, without the prior written consent
of Lender.

The Loan shall be due and pavable immediately if the
Project, or any portion thereof or interest therein, is sold,
transferred, assigned or refinanced otherwise than in accordance
with this Loan Agreement. Leases in accordance with this Loan
Agreement shall not be in viclation of this Loan Agreement.
However, upon City's approval of purchaser, this Loan will be
fully assumable by said purchaser.

Lender shall give its consent to a sale, transfer, or
conveyance provided that all of the following conditions are
met: {a) Borrower 1s in compliance with the Loan Documents, or
the sale, transfer, or conveyance will result in the cure cf any
existing violations of the Loan Documents; (bj the transferee
agrees to assume all obligations of Borrower imposed by the
Regulatory Agreement and the other Loan Documents and enter into
such an agreement ("Assumption Agreement'); (¢) the transferee
demonstrates to Lender's satisfaction that it is capable of and
intends to own and operate the Property in full compliance with
the Regulatory Agreement and the other Loan Documentsg; (d) the
terms of the sale, transfer, or conveyance shall not jeopardize
Lender's security interest in the Property and is in full
compliance with all standards, including eligibility
requirements and other conditicons imposed by any funding sources
for the Project and the Loan; (e} the transferee is not in
default on any other cbligations; and (£) such other conditions

-

a5 Lender may reasonably impose in Lender’s sole discretion.

1.23 ENCUMBRANCE OF PROPERTY. Except as ctherwise
provided in this Loan Agreement, prior to the completion of the
Project ag evidenced by the recordation of a Notice of
other transaction creating 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 the Notice of
Completion, Borrower shall notify Lender in writing in advance
of any financing secured by any deed of trust, mortgage, or
other similar lien ingtrument that it proposes to anter 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 voluntary act of Borrower or otherwise.
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y: The following liens and encumbrances, subject to
Lender's conditions for subordination of the City Deed of Trust
and/or Regqulatory Agreement, have been approved by Lender as
allowable encumbrances to the City Deed of Trust and/ox
Regulatory Agreement:

1 General ad valcorem real property taxes not vyet
due and pavable.

2. Easements, Special Assessments, etc.

3. Deeds of Trust in the amounts and priority, as
specified in Exhibit F, Method of Financing.

B. The Borroweyr shall provide notice to its other lenders
of the Lender's requirements for any subordination of the City
Deed of Trust and/or Regulatory Agreement. If Lender is
requested to subordinate the City Deed of Trust and/or

Regulatory Agreement, any request shall be subject to, but not
ed to, the following terms:

1. The subordinated amount, including any additional
advances, shall not exceed the amount authorized
by the Los Angeles City Council and is subject to
HCIDLA policies and approvals.

2. Upon a default under the senior loan documents,
genior lender and Borrower shall provide Lender

{(30) days prior to the senior lender filing a

notice of default with the Los Angeles County
Recorder's Office.

Upon a default under the senior loan documents,
senior lender shall give Lender a right to
purchase the Property from the Borrower, at any
time after the default under the senior loan
documents but prior to a foreclosure sale.

(a2

4. Upon the purchase of the Property by the Lender,
the senior lender shall permit the Lender to
assume the Borrower's obligations under the
sentor loan under the original terms and
conditions.

15 of g9z
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5. There shall be no material modification of the
senior loan documents without the priocr written
consent of Lender, which consent will not be
unreascnably withheld or delayed.

6. Senior lender agrees that it will not modify the
senior lcocan so as to: a) increase the principal
amount of the loan, b) increase the interest
rate, c) decrease the term, or d) permit
substitution of the security collateral, without
the pricor written consent of Lender.

ARTICLE 2. DEVELOPMENT OF PROJECT

2.1 LOCAL, STATE AND FEDERAL LAWS.

i The Borrower shall carry out the administration of
this Loan Agreement and the construction and operation
of the Project, in conformity with all applicable
laws, including, but not limited to the following
applicable federal and state laws, as may be amended
from time to time:

1. The Fair Housing Act, Title VIII of the Civil
Rights Act of 1968, as amended, 42 U.8.C. §3601,
et seg and implementing regulations at 24 C.F.R.
Part 100, et seqg, including, without limit, the
design and construction requirements set forth in
42 U.8.C. §3604(f) (3) and the corresponding rules

of HUD.
2. Executive Order 11063, as amended by Executive

Order 12259 (3 CFR, 1959-19%63 Comp., p. 652 and 3
CFR, 1980 Comp., p. 307} (Equal Opportunity in
Housing Programs) and implementing regulations at
24 C.F.R. Part 107.

4
N

"itle VI of the Civil Rights Act of 1964 (42
.8.C. 20004-20004-4) (Nondiscrimination in
ederally Assisted Programs) and regulations at
4 C.¥.R. Part 1; and its implementing
regqulations and as applied through Executive
Order No. 13166, entitled “Improving Access to
Services for Persons with Limited English

Proficiency” (“LEP”), which reguires reciplents

S I R B
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of federal funds, including Rorrower, to take
reasonable steps to insure meaningful access to
its programs and activities by persons with LEP

as more fully described in HUD’ s final quidance
contained in Fedeval Register, Volume 72, HNo. 13.

Title VII of the Civil Rights Act of 1964, as
amended by the Equal Employment Opportunity Act
of 1872, 42 U.8.C. 2000e.

Title IX of the Education Amendments of 1972, as
amended (20 USC §1681-8§1683, and §1685-81686) .

Drug Abuse Cffice and Treatment Act of 1972, P.L.
92-255, ag amended, relating to nondiscrimination
on the basgizs of drug abuse.

Comprehensive Alcchol Abuse and Alcoholism
Prevention, Treatment and Rehabilitation Act of
1970, P.L. 91-616 as amended, relating to
nondiscrimination on the basis of alcchol abuse
or alcoholism.

Public Health Service Act of 1912, 42 USC 290 d4dd-
3 and 290 ee-3, as amended, relating to
confidentiality of alcohol and drug abuse patient
records.

Genetic Information Nondigcerimination Act of 2008
(GiNAaYy P.L., 110-233

The Age Discrimination Act of 1975, 42 U.S.C.
6101-07, and implementing regulations at 24 CFR
Part 146.

Section 504 of the Rehabilitation Act of 1973, 29
U.8.C. 794 and implementing regulations at 24
C.F.R., Part 8, including the design and
construction requirements of the Uniform Federal
Lccessibility Standards or any other applicable
or successor design and construction
regquirements.

Architectural Barriers Act of 1568, 42 U.8.C.
4151-4157.
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16.

18.

19.

22.

Ameyicans With Digabilities Act 42, U.8.C. 12101
et seg., its implementing regulations at 24 CFR
part &8, and the Americans with Disabilities
Amendments (ADAAR) Pub. L. 110-225 and all
subsequent amendments.

Uniform Federal Accessibility Standards (UFAS) .,
24 C.F.R. Part 40.

Lead-Based Paint Polsoning Prevention Act, 42
7.8.C. 4821-4826 and implementing regulations at

24 CFR Part 35.

Executlve Order 12372 and implementing
regulations at 24 CFR Part 5Z2.

aster Aot of 1973, 42 U.8.C. 4001, et

s
foued
C
Q
u
e
e
W

Wild and Scenic Rivers aAct of 13968, 16 U.S.C.
1271, et seq.

FPederal Water Pollution Contrel Zct, 23 U.8.C.
1251 et seq.

Drug Free Workplace Act of 1988, 41 U.S5.C. 701,
28 C.F.R. Part 67; California Drug-Free Workplace
Act of 1990, California Government Code Section
8350-8357.

Uniform Relocation Asgistance and Real Property
Aocquisitions Policies Act of 1970, 42 U.3.C.
4601, et seg. and 24 CFR Part 42.

Office of Management and Budget ("OMBY)
Circulars: 2 C.F.R. Part 200, et seqg., which
provisions supersede OMB Circular A-21 (Cost
Principles for Educational Institutions); OMB
Circular A-87 {(Cost Principles for State, Local,
and Indian Tribal Covernments); OMB Circular A-
110 (Uniform Adwinistrative Recquirements for
Grants and Other Agreements with Institutions of
Higher Education, Hospitals and Other Non-Profit
Organizations); OMB Circular A-122 (Cost
Principles for Non-Profit Organizations); and OMB
Circular A-133 {(Audits of States, Local
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22. Hatch Act, 5 U.S.C. 1501-1508 and 7324-7328

24 Copeland Act, 40 U.S.C. 276c and 18 U.S.C. 874

25 Contract Work Hours and Safety Standaxrds Act, 40
U.s.C. 327-333,

26. Federal Falr Labor Standards Act, 29 U.8.C. 201

27 Pursuant to California Government Code Section
16645, et seg, none of the funds shall be used to
promote or deter Union/Labor organizing
activities.

28. California Child Abuse and Neglect Reporting Act,
California Penal Code Section 11164 et seg. and
specifically Sections 11165.7, 11165.9, and
11166.

29, Section 106 of the National Historic Preservation
Act of 1866, as amended, 16 U.S.C. 470, EO 11593,
and the Archaeclogical and Historic Preservation
Act of 1974, 16 U.S.C. 46%A-1 et seq.

30. Project requirements in %2 C.F.R. Part 92,
Subpart F, as applicable in accordance with the
type of project assisted under HOME Funds.

31. The Housing and Community Development Act of
1974, 42 U.5.C. 5301, et seq.

32, Uniform Administrative requirements in 24 C.F.R.
Part 84 and as described in OMB Circular A-122.

33. Community Housing Development Organization
requirements in 24 C.F.R. Sections 9%2.300, $2.301
and 92.303.

34. Eligible Community Development Block Grant
Program activities under 24 C.F.R. Sections
570.200-570.207.

B. Borrower must comply with Public Law 103-227, Part C-

Governments, and Non-Profit Crganizations).

Environmental Tobacco Smoke, also known as the Pro-
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2.2
segregate
occupancy,

Children Act of 1994 (Act). This Act reqguires that
sgmoking not be permitted in any portion of any indoor
facility owned or leased or contracted by an entity
and used routinely or regularly for the provision of
health, day care, education or library services to
children under the age of 18, 1if the services are
funded by Federal programs either directly or
indirectly or through State and local governments.
Federal programs include grants, cocperative
agreements, loans or loan guarantees and contracts.
The law does not apply to children’s services provided
in private residences, facilities funded solely by
Medicare or Medicaid funds and portions of facilities
uged for inpatient drug and alcohol  treatment.
Borrower further agrees that the above language will
be included in  any subcontracts that contain
provisions for children’s services and  that all
subcontractors shall certify compliance accordingly.

Borrower acknowledges that 1t is aware of liabilities
resulting from submitting a false claim for payment by
the City under the False Claims Act (Cal. Gov. Code
§§12650 et seq.), including treble damages, costs of
legal actions to recover payments, and civil penalties
cf up te $10,000 per false claims.

The Borrower shall carry out the constructicon and
operaticon of the Project in conformity with all
applicable laws and the requirements of the City,
including all applicable federal, state and local
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
constructicon, use, operation, and maintenance of the
Project thereon in accordance with the provisions of
this Loan Agreement shall be in conformity with
applicable zoning and General Plan requirements, and
that all applicable environmental mitigation measures
and other reguirements shall have been complied with.

NONDISCRIMINATION. Borrower shall not discriminate or
in the development, construction, use, enjoyment,
conveyance, lease, sublease, or rental of any part of

[1010 JEFFERSON
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the Property on the basis of race, color, ancestry, national
origin, religion, sex, sexual orientation, gender
identity/expression, transgender status, age, marital status,
family status, source of income, physical or mental disability,
Acquired Immune Deficiency Syndrome (AIDS}) or AIDS-related
conditions ({(ARC) acquired or perceived, or any other arbitrary
basis. Borrower shall otherwise comply with all applicable
local, state, and federal laws concerning discrimination in
housing.

2.3 RELOCATION. Tf and to the extent that development of
the Project results in the permanent or temporary displacement
of residential tenants, homeowners, or businesses, 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. If
applicable, Borrower shall submit to Lender the relocation plan
for review and approval. 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, as applicable, including but not limited to the
Uniform Relocation Agsistance and Real Propertieg Acquisition
Policies Act of 1970 (URA), 42 U.5.C. 4601-4655, asg contained in
49 CFE Part 42; Section 104(d) of the Housing and Community
Development Act of 1874 as contained in 24 CFR Part 42; HOME
Funds relocation requirements as contained in 24 CFR 92.353; and
CDBG Funds relocation requirements as contained in 42 U.8.C.
5304 (d), 24 CF¥R 570.606, and 24 CFR 570.457.

2.4 CONSTRUCTION RESPONSIBILITIES. Borrower shall be
solely responsible for all aspects of Borrower's conduct in
connection with the Proiject, including, but not limited to, the
quality and suitability of the Plans and Specifications, the
supervision of construction work, and the gualifications,
financial condition, and performance of all architects,
@mgin@ers, contractors, subcontractors, suppliers, consultants,
and property managers. Any review or lnspection undertaken by
Lender with reference to the Project is solely for the purpose
of determining whether Borrower is properly discharging its
obligations to Lender under this Loan Agreement, 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, or any other compliance with any
applicable law or regulation or the requirements of any other
department, agency or entity.



Borrower shall promptly provide the following information
to Lender during the constructicn period and thereafter, which
shall include but not be limited to, information relative to
changes in the Project budget as specified in Exhibit E, income,
expenses, occupancy, relocation expenses, contracts, and the
operaticons and conditions of the development. Additionally,
Borrower shall receive Lender's written consent before
initiating any and all change orders and changes to the Project
budget, to which the consent of the conventicnal lender is
required.

2.5 ENVIRONMENTAL ASSESSMENT REPORT. To the extent that
envirconmental review under the California Environmental Quality
Act (CEQAj, Public Resources Code Section 2100 et seqg., 1is
regquired with respect to activities undexr this Loan Agreement,
the City shall review such report or document. The Borrower
shall provide all information, assistance, and cooperation
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, or alter
environmental premises upon which the City's envircnmental
findings are based. The Borrower 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 envircmmental assessment of the Project and
received a clearance in accordance with the National
Environmental Protection Act, provided the project involves
federal funds.

2.6 PLANS AND SPECIFICATIONS. BRorrower shall develop the
Project in accordance with the Plans and Specifications.
Pursuant to Exhibit M, the Schedule of Performance, Borrower
shall submit to Lender for its review and approval the final
Plans and Specifications for development of the Project.
Exhibit M is hereby incorporated into this Loan Agreement by
refer

:rice. Rorrower shall develop the Project in substantial
conformance with the Plans and Specifications and any
modifications thereto approved by Lender. Modifications
involving a change in the number of units, affordability, unit
mix, unit size, the number, location, designation and design of
accessible units, and/or construction methods and materials doss
not constitute substantial conformance with the Plans and
Specifications. Any such modification would result in a default
under this Loan Agreement, unless approved in writing by Lender.
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Pursuant to Section 1.11 Collateral, as additional
security, Borrower shall execute the Assignment of Architect's
Contract and Plans and Specifications and Permits in the form

2.7 WORK WRITE-UP. If applicable, before commencement of
construction, RBorrower shall submit to Lender for its review and
approval the final Work Write-Up for rehabilitation of the
Improvements. Borrower shall develop the Improvements in full
conformance with the Work Write-up and any modifications thereto
approved by Lender.

2.8 CONTRACTS AND SUBCONTRACTS. All construction work and
professional services for the Project shall be performed by
persons or entities licensed or otherwise authorized to perform
the applicable construction work oxr service in the State of
California. Borrower shall have a current City of Los Angeles
Rusiness License.

Unless otherwise approved by Lender, to ensure that all
costs incurred are reasonable and appropriate, all contracts
entered into for construction shall be the result of competitive
bids pursuant to Final Plans and Specifications.

211 costs incurred in the construction and operation of the
Project shall be the responsibility and obligation solely of
Borrower.

2.9 PREVAILING WAGES. The Borrower shall and 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 and comply
with the other applicable provisions of Labor Code Sections 1720
et seqg and implementing regulations of the Department of
Industrial Relations, if applicable. The Borrower shall and
shall cause the contractor and subcontractors to keep and retain
such records as are necessary to determine if such prevailing
wages have been paild as required pursuant to Labor Code Sections
1770-1781. Copies of the currently applicable current per diem
prevalling wages are available from the City of 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 shall cause
the contractor to post at the Property the applicable prevailing
rates of per diem wages. Borrower shall indemnify, hold
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harmless and defend (with counsel reasonably acceptable to the
City) the City against any claim for damages, compensation,
fines, penalties or other amounts arising out of the failure or
alleged failure of any person or entity (including Borrower, its
contractor and subcontractors) to pay prevailing wages as
determined pursuant to Labor Code Sections 1720 et seg. and
implementing regulation oxr comply with the other applicable
provisions of Labor Code Sectionsg 1720 et seq. and implementing
requlations of the Department of Industrial Relations in
connecticn with construction of the Improvements or any other
work undertaken or in connection with the Property.

The Berrower shall and shall cause the contractors and
subcontractors to submit data and documents related to
Prevailing Wage by using the LCP Tracker or comparable HCIDLA-
approved program. The fee for the LCP Tracker, or comparable
HCIDLA-approved program, will be in the amount equal to Three
Hundredth Percent (0.03%) of the teotal construction cost to be
paid in full within 30 days from the execution of this
Agreemeant.

2.10 DAVIS-BACON ACT. Borrower shall and shall cause the
contractor and subcontractors to comply with the requirements of
the Davis-Bacon Act pursuant to 40 U.S.C.S8. 3141-3148 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.3. Labor Departwment
pursuant to the federal Davis-Racon Act and implementing rules
and regulations. Borrower shall comply with all reporting and
recordkeeping reguirements of the applicable 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.
Borrowey shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the City) the City against any claim
for damages, compensation, fines, penalties or other amounts
arising out of the failure cor alleged failure of any person or
entity {(including Borrower, its contractor and subcontractors)
to pay prevailing wages ag determined pursuant to 40 U.8.C.S.
3141-3148 and implementing regulations or comply with the other
applicable provisions of 40 U.S5.C.S. 3141-3148 and implementing
regulations in connection with construction of the Improvements
or any other work undertaken or in connection with the Property.
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The Rorrower shall and shall cause the contractors and
subcontractors to submit data and documents related to Davis
Bacon by using the LCP Tracker or comparable HCIDLA-approved
program. The fee for the LCP Tracker, or comparable HCIDLA~
approved program, will be in the amount equal to Three Hundredth
Percent {0.03%) of the total construction cost to be paid in
full within 30 days from the execution of this Agreement.

2.11 CONSTRUCTION BONDS. Borrower shall require its
contractor to procure and deliver to Lender 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 Preoject as follows:

A If the cost of construction is under One Hundred
Thousand Dollars ($100,000), the bonding reguirement
is at the election of the City. If the City
determines that bonding is required, Borrower shall
procure a performance bond in a penal sum of not less
than one hundred percent (100%) of the scheduled cost
of construction, and a payment bond in a penal sum of
not less than one hundred percent {(100%). If Borrower
is unable to obtain said bonds, Lender will accept an
irrevocable letter of credit equal to twenty five
percent {(25%}) of the construction contract amount, in
the sole name and possession of Lender in a form and
substance acceptable to Lender; or a cash bond
(certificate of deposit) equal to twenty percent (20%)
of the construction contract amount, in the sole name
and possession of Lender in a form and substance
acceptable to Lender, in lieu of said bonds.

B. the cost of construction is equal to or greatey

less than cne hundred percent (100%) of the scheduled
cost of construction, and a payment bond in a penal
sum of not less than one hundred percent (100%). In
tien of Borrower’s inability to obtain said bonds,
Borrower may obtain a twenty five percent (25%)
irrevocable letter of credit, in the name of Borrower
and Lender and in possession of Lender in a form and
substance acceptable to Lender; or a cash bond
(certificate of deposit) equal to twenty percent (20%)
of the construction contract amount, in the sole name
and possession of Lender in a form and substance
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acceptable to Lender.

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.

Lender’ s consent to allow an irrevocable letter of credit
or certificate of deposit is subject to Borrower, bank
(providing the irrevocable letter of credit or certificate of
deposit), and Lender entering into an agreement providing
control of the collateral pursuant to the California Commercial
Code Section 9314. If Borrower cbtains an irrevocable letter of
credit or certificate of deposit pursuant to this section,
Lender shall file a UCC-1 with the California Secretary of
State, a copy of which is attached in Exhibit J, giving Lender a
security interest in the irrevocable letter of credit or
certificate of deposit. Exhibit J is hereby incorporated into
this Loan Agreement by this reference.

-J

2.12 CITY AND OTHER GOVERNMENTAL AGENCY PERMITS.

A Pefore commencement of any work on the Project, the
Rorrower shall secure or shall cause to be secured,
and at all times maintain, any and all permits,
licenses, approvals and reviews which may be required
by the Pi*y or any other govevnmental agency for the
B er’s performance hereunder. Borrower shall

pay such fees as ma{ be required in connection

rherewith. The Borrower shall immediately notify the

City of any suspension, termination, lapses,

non-renewals or restrictions of licenses,

certificates, or other documents.

LW

B. The Proiject shall be developed in accordance with
applicable State and Local buillding codes or, in the
absence of such codes, in accordance with a nationally
recognized model bhuilding code.

2.13 COMMENCEMENT OF CONSTRUCTION. Borrower shall begin
construction of the Project in accordance with Exhibit M, the
Schedule of Performance. Construction shall not commence unless
Borrower has submitted and Lender has approved a certification
from a certified access gpecialist or another qualified

individual approved by Lender stating that the design documents
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and all final plans and specifications comply with the design
and construction regquirements set forth in Section 2.15 of this
Agreement . Borrower shall not commence construction until
Lender has issued a written notice to proceed. Lender shall
authorize the issuance of a notice to proceed when all
construction reguirements have been met, including, but not
limited to the submission and approval of the following:

A 511 design documents, including final plans and
specifications, scope of work and/or a physical needs

assessment and CASp report certifving that the Project
is in compliance with 540/ADA regulations.

B. 211 of the necessary permits and licenses reqguired to
begin the development of the Project

C. all envircnmental documents, including but not limited
to lead base paint and ashestos reports, scils
reports, Phase I reports, and termite reports, if

applicable.
D. Environmental clearance from HUD approving the use of
the C s funds he development of the Project.
E. The construction contract(s) sh
a bidding prd wwproved by o
services unit. Borrower shall have completed and

delivered a pid package, obtained by the City's
Construction Services Unit. However, if at the time of
application for funds under the AHTF, the general
contractor had been selected and identified as a
member of the development team, the developer/general
contractor must provide a minimum of three (3} sub-
bids of each major trade including but not limited to
aite work, concrete, carpentry, drywall, plaster,
mechanical, electrical and plumbing.

F. A final executed construc ion contract satisfactory to
Lender as listed in Exhibit M, the Schedule of
Performance. General contractors will be required to
use a guaranteed maximum price contract wherein the
basis for payment is the cost of the work plus a fee.
The construction contract is to include an overall
cost limitation of fourteen percent (14%) of the cost
of construction which shall apply to Dulid@f overh@ad

» I reguirements, excluding

profit,
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o

general liability insurance. For purposes of
calculating builder overhead and profit, the cost of
construction includes offsite improvements, demolition
and site work, structures, prevailing wage, and
general requirements. For purposes of calculating
general requirementsg, the cost of construction
includes offsite improvements, demolition and site
work, structures, and prevailing wage. &All
construction contracts shall clearly state that the
sharing of cost savings which are above and beyond the
maximum fourteen percent (14%) of the cost of
construction for builders overhead, profit and general
requirements are not allowed under said contracts.

a1l contracts and subcontracts shall include
provisions requiring the contractor to comply with the
reguirements of all federal, state and local laws,
including without limit the applicable requirements
set forth in Secticn 2.1.A.

Rorrower has delivered a construction schedule
satisfactory to Lender.

211 bonds and insurance requirements required to begin
the development of the Project.

Copies of a valid and current city business license
for the prime contractor and sub-contractors.

All required documentation regarding affirmative

. < egual ployment and minoritv/women’s busin
enterprises as requ1xed in Article 4 of this Loan
Agreement

am

A list of the prime contractor and all sub-
contractors.

Borrower shall have submd
approval the final develcpment cost budget, as

specified in Exhibit F of this Loan Agreement. This
mudget shali be approved by all lenders The total
development costs, developer fee and r(”‘“r»sc*"u‘r s

overhead and proflt shall not dlffer by more than 10%
from the amount in the Borrower’s application for
financing without prior HCIDLA approval.
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2.14 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 ©.S.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 cor 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.

1‘;

Any owner of a pre-1978 building who receives HCIDLA
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
ig 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 HCIDLA inspection during the
course of work. The actual rehabilitation activity
{(Improvements) regarding hazardous materials may only
be done by State of California certified supexrvisors
and workers. All such work must be completed,
required documentation provided, and pass clearance
testing before any progress payments can be released.

2.1% DESIGN AND CONSTRUCTION. The Project shall be
developed and the Property shall, at all times during the term
of this Agreement, be maintained to comply with all applicable
federal, state, and local design and construction requirements
for accessibility, including but not limited to Americans with
Disabilities Act as amended, 42 USC §12101 et seqg., and its
implementing regulations at 28 CFR Parts 35 and 36 (ADA),
Section 504 of the Rehabilitation Act of 19732, as amended, 29
UsSC 794 and the implementing regulations at 24 CFR Parts 8the
Fair Housing Act as amended, 42 U.S.C. 3601, et seqg and its
implementing regulations at 24 CFR Parts 100 and any
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requirements of the City.

2.16 FAITH-BASED ORGANIZATIONS. Any organization that
engages in inherently religious activities must allocate its
costs 50 that HOME funds are used only for eligible HOME
activities. Faith-based organizations may retain its
independence to carry out its mission, including the definition,
practice, and expression of its religious beliefs, provided that
HOME Funds are not used to financially support inherently
religious activities. Faith-based organizations must follow all
requirements of 24 CFR Part 92, including 24 CFR $%2.257 and HUD
CPD Notice 04-10.

A, HOME funds may not be used to acquire or improve
sanctuaries, chapels, or any other room that faith-
based entities, receiving HUD funds, use ag their
principal places of worship.

B. Borrower and any of Borrower’s agenis nmust serve all
beneficiaries and potential beneficiaries without

regard to religion, may not restrict HOME-assisted

housing to people of a particular religion or
religious denomination, and may not impose an
eligibility reqguirement relying on the applicant’s
participation in religicus activities or programs
supported by the religious organization.

2.17 INSPRCTIONS. Borrower shall permit and facilitate,
and require its contractors to permit and facilitate,
observation and inspection at the job site by Lender and by
public authorities during reasonable business hours for the
purposes of determining compliance with this Loan Agreement.

2.18 ADDITIONS OR CHANGES IN WORK. Lender must be notified
in a timely manner of any changes in the work reguired to be
performed under this Loan Agreement, including any additions,
changes, or deletiongs to the approved Plans and Specifications.
A written change order authorized by Lender must be obtained
pefore any changes, additions, or deletions in work for the
Project are performed. Consent to any additions, changes, or
deletions to the work shall not relieve or release Borrower from
any other obligations in the Loan Documents, or relieve or
release Borrower or its surety from any surety bond.

2.19 MECHANICS LIENS AND STOP NOTICES. If any claim of
lien is filed against the Property or a stop ncotice affecting
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the Loan 1s served con Lender or any cther lender or other thizxd
party in comnection with the Project, Borrower shall, within
twenty five (25) 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 cther
assurance reagsonably satisfactory to Lender that the claim of

3.

lien or stop notice will be paid or discharged.

If Borrower fails to discharge any lien, encumbrance,
charge, or claim referred to herein, then in addition to any
other right or remedy, Lender wmay, but shall be under no
chligation to, discharge such lien, encumbrance, charge, or
claim at Borrower's expense. Alternatively, Lender may require
Borrower to immediately deposit with Lender, or title company,
the amount necessary to satisfy such lien or claim and any
costs, pending rescolution thereof. Lender may use such deposit
to satisfy any claim cor lien that is adversely determined
against Borrower.

Borrower shall file a valid notice of cesgsation or notice
of completion upocn cessation of construction on the Project for
other reasonable steps to forestall the assertion of claims of
lien against the Property. Borrower authorizes Lender, but
without any obligation, to record any notices of completion or
cegsgation of labor, or any other notice that Lender deems
neceggary or desirable to protect its interest in the Project
and Property.

2.20 COMPLETION OF CONSTRUCTION AND IN-SERVICE DATE.
Following commencement of construction, Borrower shall
diligently perform construction of the Project to completion as
evidenced by the recording of the Notice of Completion.

of the Certificate of Cccupancy, a complete audit cf the
construction costs by an independent certified public
accountant.

2.21 SCHEDULING AND EXTENSIONS OF TIME. Borrowey shall
coordinate and schedule the work to be performed according to
he Schedule of Performance, attached as Exhibit M, so that
commencement and completion of construction will take place in
accordance with the provisions of this Loan Agreement. Lender

may extend the time for completion in writing in its sole and
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absclute discretion. Any time extension granted to Borrower to
enable Borrower to complete the work shall not constitute a
waiver of any other rights Lender has under the Loan Documents.

2.22 EXCUSABLE DELAYS. In the event that performance on
the part of any party hereto i1s delayed or suspended as a result
of circumstances beyond the reasonable control and without the
fault and negligence of said party, none cf the parties shall
incur any liability to the other parties as a result of such
delay or suspension. 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 Govermnment or any unit of State or Local Government
in either sovereign or contractual capacity; fires; floods;
earthquakes; epidemics; quarantine restrictions; strikes;
freight embargoes or delays in transportation, to the extent
that they are not caused by the party's willful or negligent
acts or omissions, and to the extent that they are beyond the
party's reascnable control.

The time for performance of provisicns of this Loan
mgreement by either party shall be extended for a period equal
to the period of any delay directly affecting the Project or
this Loan Agreement which is caused by circumstances deemed to
be beyond the control of the parties as defined in the previous
paragraph. An extension of time for any of the above specified
circumstances will be deemed granted only 1f 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 1s 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 any event, construction 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 Loan Agreement
may also be extended for any cause and for any period of time by
the mutual written agreement of Lender and Borrower.

2.23 NOTICE OF COMPLETION. Upon completion of development
of the Project, Borrower shall submit a certification from the
architect for the Project stating that the Improvements to the
Property have been made in substantial accordance with the Plans
and Specifications and/or work write-up, and the terms of the
Loan Documents including but not limited to certification that
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the Improvements to the Property comply with all conditions
imposed by the Americans with Disabilities Act, 42 USC §12101 et
seqg., and its implementing regulations (ADA}, the Americans with
Disabilities Amendments Act of 2008, Pub. L. 110-325 (ADAARA} and

11 subsequent amendments (including 28 CFR parts 35 and 36},
Section 504 of the Rehabilitation Act of 1973, as amended, 29
UsC 794 and 24 CFR Parts 8 (Rehab Act), 24 CFR, Part 40, and the
Fair Housing Act, 42 U.S.C. 3601, et seg; 24 CFR Parts 100, 103,
and 104 (FHA) and all implementing regulations. Borrower shall

furnish Lender with a report from CASp, or another gualified
individual approved by HCIDLA, certifying that the Project as
constructed is in accordance with 504/2D2A regqulations. Borrower
shall furnish Lender a copy of the Notice of Completion for the

full Project or a phase of the project, as the case may be, no
later than ten (10} davs after recordation with the County of
Los Angeles, upon the occurrence of the following, (1) final
approval on all City and other governmental permits; (2) a
determination by Lender that Borrower has completed the Project

in substantial conformance with industry standards and the Plans
and Specifications and/or work write-up; (3) completion of a
cost certification reviewed and approved by an independent
Certified Public Accountant (“CPA”); and (4) a determination by
Lender that Borrower has satisfied all of Borrower's development
obligations under this Loan Agreement. The Notice of Completion
shall be in a recordable form acceptable to Lender. If Borrower
fails to provide the Notice of Completion within the specified
time, it shall provide Lender with a written statement
indicating in what respects Borrower has failed to complete the
constyruction of the Project in conformance with this Loan
Agreement or is otherwise in violation cf the terms of the Loan
Documents, and what measures RBorrower will need to take or what

standards it will need to meet in order to obtain the Notice of
Completion. If and when Borroweyr has taken the specified
measures or met the specified standards, and is not otherwise in
violation under the Loan Documents, Borrower shall deliver the
Notice of Completion to Lender.

2.24 QUALITY OF WORK. Borrower shall construct and
maintain the Project in conformance with the City's construction
standards and shall employ building materials of a quality
guitable for the requirements of the Project. Borrower shall
develop the Project in full conformance with applicable local,
state, and federal statutes, regulations, and building and
housing codes including but not limited to the design and
construction reguirements of the Americans with Disabilities Act
as amended, 42 U.S.C. 812101, et seqg and its implementing
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regulations at 28 C.F.R. Parts 35 and 36 (ADAR}, Section 504 of
the Rehabilitation Act of 1973 ag amended, 29 U.5.C. §75%4 and
the implementing regulations of HUD at 24 C.F.R. Part 8, the
Fair Housing Act as amended, 42 U.S.C. §3601, et seqg and its
implementing regulations at 24 C.F.R. Part 100 and any
reguirements of the City.

2.25 RECORDS. Borrower shall be accountable to Lender for
all fundes disbursed tc Borrower pursuant to the Loan Documents.
Borrower agrees to maintain records that accurately and fully
show the date, amount, purpose, and payee of all expenditures
drawn from Loan funds, and to keep all invoices, receipts, and
other documents related to expenditures from said Loan funds for
not less than five (5} years after completion of the Project as
evidenced by the recording of a Notice of Completion. Records
must be kept accurate and current. Lender shall notify Borrower
of any records it deems insufficient. Borrower shall have

correct the deficiency as soon as reasonably possible.

ty

orrower shall promptly comply with all reguirements or
conditions of the Loan Documents relating to notices,
extensions, and other events required to be reported or
requested. Borrower shall promptly supply, upon the request of
Lender, any and all information and documentation which involves
the Project and cooperate with Lender in the development of the
Project.

ARTICLE 3. PROJECT OPERATION

3.1 FEES, TAXES, AND OTHER LEVIES. Borrower gshall ke
respongible 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 delinguency. However, Borrower shall
not be reguired to pay and discharge any such charge so long as
{a) the legality thereof is being contested diligently and in
good faith and by appropriate proceedings, and (b) if requested

forms of assurance Lender in good faith from time to time
determines appropriate to protect Lender from the consequences
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of the contest being unsuccessful.

3.2 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, gender
identity/expression, transgender status, national origin,
ancestry, physical handicap, medical condition, age, marital
status, mental condition, blindness or other physical
disability, acquired immune deficiency (AIDS), acquired or
perceived, familial 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.

3.3 MANAGEMENT OF PROJECT. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in
full conformance with the terms of the Regulatory Agreement and
the following:

E. The City shall have the right to review, modify and
approve Borrower's Management Plan for the development
and compliance with the restrictive covenants of this
Loan Agreement and Regulatory Agreement. Borrower
acknowledges that 1t has received a copy of an example
of a property management plan that meets the HCIDLA
requirements.

B. At all reasonable times and following reasonable
notice to the Borrower, the City shall have the right
to review the performance of Borrower's management of
the Project.

C. Except where a delegation of duties is specifically
permitted by this Loan Agreement, Borrower shall not
delegate any or all of its management duties on the
Project without the prior written approval of the
City, which approval shall not be unreasonably

withheld.
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. If Borrower 1s permitted to delegate its management
duties, Borrower shall be responsible to:

1. Immediately submit information regarding any
change 1in the structure of the management company
that was approved by the City;

2. annually submit financial statements (such as K1
forms) of the management company to the City;

3. Maintailn annual compliance with this Loan
Agreement; and

4. Upon request by City, immediately produce current
tenant information for compliance with Exhibit N,
which is hereby incorporated into this City Lean
hAgreement by this reference.

E. any authorized delegation of management duties for the
Project, shall not be deemed to relieve the Borrower
from any obligations under this Loan Agreement or
Regulatory Agreement.

3.4 OPERATION OF PROJECT. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in
full conformance with the termg of the Regulatory Agreement.

Borrower shall agree to: (1) maintain and operate the
Lhssisted Units so as to provide decent, safe, and sanitary
housing; and (2) provide the Assisted Units with the same level
of services (including security), amenities, and maintenance as
are applied to the other dwelling units on the Project.
Amenities that are provided to non-assisted unit households
include, but are not limited to, access to recreational
facilities, parking, cable TV, and interior amenities. Optional
services provided must be available to all residents under the
same terms and conditions. &ll incentives such as rent specials
nmust be offered tc all new residents, not only residents of non-
assisted units. Borrower is prohibited from charging fees that
are not customarily charged in rental housing in that housing
area. Borrower must ensure that any fee charged to a tenant or
prospective tenant is reasonable, customary, and complies with
24 CFR 92.504 {c) (3) {x1i}.

Borrower agrees that during the term of the Regulatory
Agreement, HCIDLA shall have the right to review, approve and
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recquest changes to the Property Management Plan, operation of
the building and Property management entity, in order to
preserve the affordability, physical appearance and condition of
the Project.

3.5 DESIGNATED ASSISTED UNITS. Borrower must comply with
all rules and regulations of each funding source. In compliance
with 24 CFR 92.252 (1), at the time of the execution of this
agreement, the Borrower must designate the HOME assisted units
as fixed or floating HOME units. The address or unit number of
the HOME-restricted units must be gpecified and reported to the
Lender at the time of initial cccupancy. Fixed units remain as
the same unit throughout the period of affordability. Floating
units may change from comparable unit to comparable unit in
order to maintain conformity with HOME Regulations Section
§2.252. If the rental housing project has flcating HOME units,
the Borrower must provide the Lender with information regarding
unit subgstitution. The designated Assisted Units on the Project
shall meet the following standards:

A Generally reflect the average number of bedrooms per
dwelling unit and average square footage of non-
assisted units on the Project;

o
oy}

e similarly constructed and of comparable guality to
all other units on the Project;

(@]
t
itH

digpersed throughout the Project;

D. Provide tenants access and enjoyment of all common
areas and facilities of the Property on the same basis
ag tenants of other units.

E. All accessible units in the Project shall meet the
standards listed in sections A-D above.

Provide tenants access and enjoyment of all common
areas and facilities of the Project on the same basis
ag tenants of other units.

ey}

3.6 TENANT SELECTION. Before leasing the Project,
Borrower shall provide Lender for its review and approval
Borrower's written tenant selection plan which shall be
consistent with the requirements of the Lender and the rules and
regulations of each funding source. Prior to leasing any unit,
Borrower's tenant selection plan must, at a minimum, meet the
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regquirements for tenant selection get out in 24 C.F.R. 92.253(4d)
and any modifications thereto.

Borrower shall rent the Agsisted Units to any Eligible
Household according to the tenant selection plan. Borrower
shall verify the prospective tenant's eligibility and require
from each tenant documentation that such household's income from
21l sources does not exceed allowable limits as described in

e 3.0 -
7 - 2 ;}
AL N

Borrower shall maintain and select tenmantsg from a written
waiting list in the chronclogical order of their application
provided that accessible units shall be cffered on a
preferential basis to the first household on the waiting list
with a family member needing the features of such a unit. Said
walting list shall alsgo include information indicating the
applicants who requested an accessible Assisted Unit. Borrowexr
shall provide said waiting list to any subsequent owner and/or
property manager. Upcn a vacancy 1n an accessible unit, the unit
shall be offered first to any resident househcld of the Project
with a family member needing the features of the unit, then to
the first household on the Project waiting list with a family
menber needing the features of the unit, and then to any other
household on the waiting list in a manner consistent with the
provisions of this Agreement. Owner shall utilize lease
provisions requiring any household occupying and not needing the
accessibility features of an accessible unit to move to another
unit of appropriate size in the event another occupant household
of the Project or an applicant household needs the features of

the accesgsible unit.

Borrower shall give priority for Assisted Units to
Qualified Households who have been displaced as a result of the
City of Los Angeles’ public projects.

Borrower shall require each prospective tenant to certify
under penalty of perjury that they are not (&) an owner,
developer or sponsor of the proiject; (b) an officer, employee,
agent, consultant or elected or appointed official of the owner,
developer or sponsor; or (c¢) a member of the Immediate Family of
such person described in subsections (a) and (b). Borrower
shall not rent any unit of the Project to any of said
individuals. Any exceptions shall be reguested in writing and
subject to consideration in accordance with applicable policies,
procedures and regulations.



3.7 INCOME CERTIFICATION. Borrower shall limit for the

term of the Regulatory Agreement the rental of Agsisted
s to Qualifying Households according to the schedule
a¢nmd in EthD7t N The income 1evels and oti

11
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expected Opgupancy uf ogg (;) of the units. No tenant sh"ii

occupy an Assisted Unit prior to income eligibility
determination and certification by Borrower.

Upon the closing of the initial occupancy cf the Project,
and amnually thereafter, Borrower shall provide Lender with an
occupancy summary report showing the name of each tenant, unit
occupled by each tenant, tenant income, rent paid, and any other
information which the Lender requests and which relates to the
eligibility of these households. The income will be calculated
using part 5 (Section 8) definition of Income and adhere to
gection 24 CFR 92.252. If the household size of an Eligible
Household changes, Borrower shall provide the Lender with the
additional income documentation to determine eligibility. If
HCIDLA determines that the Eligible Household is no longer an
Eligible Household, such unit will continue to be treated as an
Asgisted Unit until the next available unit of comparable size
on the Project is rented to a person who qualifies for an

Agsisted Unit.

The City may require the Borrower, at any Lime, to re-
examine for compliance with the Affordability Restrictions and
Maximum Rents (Exhibit N), the income of each tenant household

and immediately submit its findings to the City.

3.8 PROJECT RENTS. Rents for Restricted Units shall be
limited to Qualifying Rents as set forth in Exhﬁggkmg

Qualifying Households shall be given at least thirty (30) days
written notice prior to any rent increase.

The maximum allowable rent that may be charged for a
Restricted Unit may change from time to time when there are
changes in the Area Median Income as published by HUD, or when
there are changesg made to the allowances deducted for tenant
paid Utilities as calculated by the City of Los Angeles subject
to HUD rules and regulations. In no event, however, will the
resulting maximum allowable rent for a Restricted Unit Exceed
the HUD failr market rents set for rental housing unite of the
same number of bedrooms for the area.
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Any increase in rental charges must comply with the terms
of the lease as toc the time and manner of such changes, provided
that, no Qualifying Household shall have a rent increase soonexr
than one (1) year after initial occcupancy, and provided further,
rents for Restricted Units shall not have an annual increase in
excess of the percentage increase in the county median income
for the applicable year in which the rent increase is being
considered, nor shall there be an accumulation of rental
increaseg from year to year for those years in which the
Borrower chose not to increase rents by the percentage allowed
herein.

Notwithstanding the above, rental limits on units that have
been allocated low income housing tax credits by a housing
credit agency pursuant to Section 42 of the Internal Revenue
Code of 1989 (26 U.8.C. 42), may have their renteg raisged in
accordance with HUD and tax credit regulations during the term
of the tax credit allocation and regulatory period.

For projects subiject to the City's Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance
may be less or more than that allowed by changes in the Area
Median Income. In such instances, the rents on restricted units
may only be raised toc the lesser of the two (2} allowed

INCreases.

FORM OF NONDISCRIMINATION AND NONSEGREGATION CLAUSES.

5
\D

A, The Borrower shall refrain from restricting the
rental, sale or lease of the property on the basis of
race, color, religion, creed, sex, sexual preference
or orientation, gender identify/expression,
transgender status, national corigin, ancestry,
physical handicap, wmedical condition, age, marital
status, mental condition, blindness or other physical
disability, acquired immune deficiency (AIDS),
acquired or perceived, familial status and handicap,
pregnancy, childbirth or related medical condition.
All such deeds, leases or contracts shall contain or
be subject to substantially the following
nondiscrimination or nonsegregation clauses:

1. In deeds: "The CGrantee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/heyr, that there
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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, gender
identify/expression, transgender status, national
origin, ancestry, physical handicap, medical
condition, age, marital status, wmental condition,
blindness or other physical disability, acquired
immune deficiency (AIDS), acquired or perceived,
familial status and handicap, pregnancy,
childbirth or related medical condition in 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 gegregation 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.”

In leases: "The lessee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/her, and this lease
is made and accepted upon and subject to the
following conditions: That 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, gender identify/expression,
transgender status, national origin, ancestry,
physical handicap, medical condition, age,
marital status, wental condition, blindness or
other physical disability, acquired immune
deficiency (AIDS), acqguired or perceived,
familial status and handicap, pregnancy,
childbirth or related medical condition in the
leasing, subleasing, transferring, use,
occcupancy, 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 guch practice or
practices of digcerimination or segregation with
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reference to the selection, location, number, use
or occupancy of tenants, lessees, subtenants,
sublessees, or vendeesg in the land herein
leaged.”

3. In contracts: "There shall be no discrimination
agalinst or segregation of any person or group of
persons on account of race, color, religion,
creed, sex, sexual preference or orientation,
gender identify/expression, transgender status,
national origin, ancestryy, physical handicap,
medical condition, age, marital status, mental
condition, blindness or cther physical
disability, acguired immune deficiency (ARIDS),
acquired or perceived, familial status and
handicap, pregnancy, childbirth or related
medical condition in 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 lesseeg,
subtenants, sublegsees, or licenses vendees of
the land.®

3.10 LEASING THE PROJECT. Before leasing any portion of
the Project, Borrower shall submit its proposed form of lease
for Lender's review and approval. The term of the written Lease
shall be for no less than one (1} vyear unless mutually agreed
upon by Borrower and tenant, which shall not be for less than
thirty (30) days, and shall not contain any provision nor
subsequent modification thereto, which 1s prohibited by 24
C.F.R. Section 92.253(b) or any State or City tenant-landlord
laws. Any termination of the Lease or refusal to renew must be
in conformance with 24 C.F.R. 92.253(c) and any other applicable
written notice to the tenant by the Borrower specifying the
grounds for the action.

2. Assisted Units

1. 31l Assisted Units shall be leased and shall not
be withdrawn from the market. Assisted Units
ghall be rented in a manner consistent with the
Space and Occupancy Standards set forth in

=8
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Chapter 5, of the Uniform Housing Code (1997) and
any subsequent amendments, and in such a manner
that there isg no under-utilization of the floocr
space cf Assisted Units. Owner shall utilize
lease provisions requiring any household
occupying and not needing the accessibility
features of an accessible unit to move to another
unit of appropriate size in the even another
occupant household of the Project or an applicant
household needs the features of the accessible
unit.

2. If one (1) of the Assisted Units becomes vacated,
Borrower shall make reasconable attempts to rent
that particular Assisted Unit, or identify
another unit as an Assisted Unit.

During the initial lease up, and upon vacancies
of an Assisted Unit, Borrower shall make
reasonable efforts to advertise to Eligible
Households. For reference purposes, the
eligibility income requirements are specified in

fad

Loan Agreement by this reference. The
affirmative marketing requirements and procedures
adopted must meet the requirements of federal
fair housing laws and the City’s affirmative
marketing policy. Borrower shall obtain and
comply with the City's affirmative marketing
guidelines contained within the Property
Management Plan Packet from HCIDLA., ALl
affirmative marketing regquirements must be
followed throughout the affordapility period.

B. The Borrower shall provide to each tenant, the
following: (1) a signed copy of the lease and/or
rental agreement; and (2) a signed copy of the
supplemental agreement to the lease or rental
agreement (“Mandatory Addendum”) .

Borrowey must submit evidence of marketing efforts and
a marketing plan to the City if all restricted units
are not occupied by eligible tenants within six (6)
months following the date of the Temporary Certificate
of Occupancy. Borrower will be in default of this
Agreement 1f any restricted unit has not been rented

2
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to eligible tenants within twelve (12) months after
the date of the Temporary Certificate of Occupancy.

Borrower shall, consistent with the approved Property
Management Plan for the Project, Lender’s affirmative
fair housing marketing guidelines and the requirements
of Section 504 of the Rehabilitation Act of 1973 and
implementing regulations at 24 C.F.R. Part 8, develop
and carry out procedures to inform eligible persons
with digabilities about the availability of accessible
units at the Project. First, Borrower shall offer any
vacant acceggible unit to a household, living in the
Proiject, which has a household member needing the
features of that unit and occupies a unit that is not
accessible. Second, Borrower shall cffer the
accessible unit to the first household on the
Borrower’'s walting list with a household member
needing the features of the unit. Third, Borrower
shall offer the accessible unit to any other family,
consistent with the waiting list requirements of
Section 3.6. Borrower shall utilize lease provisions
requiring any household occupying and not needing the
accessibility features of an accessible unit to move
to another unit of appropriate size in the event
another occupawt household of the Project or an
applicant households need the features of the
accessible unit. The expensesg related to moving
tenants due to the need for an accessible unit is an
eligible project cost in accordance with Exhibit B,
Definitions for Operating Expenses.

NOTICE TO TENANTS. There are four (4) points in time

whier LE@ Borzower is required to give written notice to all
tenants of Restricted Units:

AL

Upon initial move-in/lease execution, Borrower shall
give written notice, to all tenants of Restricted
Units, of the duration of the rent restrictions under
the Regulatory Agreement. Borrower must maintain, in
its files, a copy of each notice containing each
tenant's signed acknowledgment of the notice required
hereunder. The notice shall, at the least, contain
language that the rent restrictions under the
Regulatory Agreement shall be in effect for the twenty
(20} year period, and shall terminate twenty (20)

vears from the date of Project Completion and
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fulfillment of the conditions as contained in the
Regulatory Agreement. Upon termination of the rent
restriction period under the Regulatory Agreement,
rentg may be get at market rates unless otherwise
restricted by some other legal, regulatory, or
contractual reguirement.

rent restriction perlod under the Regulatory
Agreement, Borrower must give written notice to its
tenants of the termination of the restrictions on the
Restricted Units before thelr rents may be raised to
market rent levels. Borrower must also give written
notice, pursuant to California Govermnment Code Section
£5863.10, to the Mayor of the City of Los Angeles, the
Housing Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

bbbbbbbbbbbbbbbbbb {6) months prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must give written notice to its tenants of
the termination of the restrictions on the Restricted
Units before their rents may be raised tc market rent
levels. Borrower must also give writfen notice,
pursuant to California Government Code Section
65863.10, to the Mayor of the City of Los Angeles, the
Housing Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

]
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b
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D. Ninety (50) days prior to the termination of the rent
restriction period under the Regulatory Agreement,
Forrower must again give written notice to 1ts tenants
of the termination of the restrictions on the
Regtricted Units befcre their rents may be railsed to

market rent levels.

3.12 AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTAL CHARGES.
The affordability of the Project and the maximum rental charges

incorporated into this City Loan Agreement by this reference.

3.13 COMPLIANCE WITH REGULATORY AGREEMENT. As a materxial
inducement to Lender making the Loan to Borrower, Borrower
covenants to comply with the Regulatory Agreement in the use and
cperation of the Property.



3.14 CONFLICTS BETWEEN COVENANTS OR RESTRICTIONS AFFECTING
THE PROPERTY. Any conflicts betwesen the restrictive provisions
contained in this Loan Agreement, City Note, City Deed of Trust,
and Regulatory Agreement, and any other agreements in connection
with the 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 4. EMPLOYMENT
4.1 NONDISCRIMINATION.

E. No person shall on the grounds of race, color,
religion, creed, sex, sexual preference or
orientation, gender identify/expression, transgender
status, national origin, ancestry, physical handicap,
medical condition, age, marital status, mental
condition, blindness or other physical disability,
familial status, pregnancy, childbirth or related
medical condition, acguired immune deficiency syndrome
(BRIDS), acquired or perceived, be excluded from
participation in, be denied the benefit of, or be
subiected to discrimination under this Project. For
purposes of this Section, Title 24 Code of Federal
Regulations Section 570.601 (b} defines specific
digcriminatory actions which are prohibited and
corrective action which shall be taken in situations
as defined.

B. The Borrower shall comply with the nondiscrimination
and affirmative action provisions of the laws of the
United States of America, the State of California, and
the City. In performing this Loan Agreement, the
Borrower shall not discriminate in its employment
practices against any employee, or applicant for
employment because of such person's race, color,
religion, creed, sex, sexual preference or
orientation, gender identify/expression, transgender
status, national origin, ancestry, physical handicap,
medical condition, age, marital status, mental
condition, blindness or other physical disability,
acguired immune deficiency syndrome (AIDS), acquired
or perceived, familial status, pregnancy, childbirth
or related medical condition. The Borrower shall

comply with Executive Order 11246, entitled “Egual
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loyment Cpportunity as amended by Executive Order
11375, and as supplemented in the Department of Labor
regulations, and its implementing regulations at 41

CFR Part 6&0.

The Borrower shall cowmply with the provisions of Los
Angeles ddministrative Code Sections 10.8 through
10.13, to the extent applicable hereto. If this Loan
Agreement contains a consideration in excess of
81,000, the Egual Employment Practices provisions of
this Loan Agreement shall be the mandatory contract
provisions set forth in Los Angeles Administrative
Code Section 10.8.3, in which event said provisions
are incorporated herein by this reference. If this
Loan Agreement contains a consideration in excess of
onie hundred thousand dollars ($100,000), the
Affirmative Action Program of this Loan Agreement
shall be the mandatory contract provisions set forth
in Los Angeles Administrative Code Secticn 10.8.4
which provisions are incorporated herein by this
reference. The Borrower shall also comply with all
rules, regulations, and policies of the City’'s Board
of Public Works, Office of Contract Compliance
relating to nondiscrimination and affirmative action,
including the filing of all forms required by the
City. Any subcontract entered into by the Borrower
relating to this Loan Agreement, to the extent allowed
hereunder, shall be subject to the provisions of this
paragraph. Fallure of the Borrower to comply with
this requirement or to obtain the compliance of its
contractors or subcontractors with such obligations
shall subject the Borrower to the ilmposition of any
and all sanctiong allowed by law, including but not
limited to termination of the Borrower’'s contract with

the City.

!

D. Borrower shall and shall cause all contractors and
subcontractors to include reguired nondiscrimination
notices in all job postings and visibly posted in the
office.

4.2 EQUAL OPPORTUNITY. Borrower and any contractors,
subcontractors, and professional service providers for the
Project shall comply with all requirements concerning equal
employment opportunity as set forth in this Loan Agreement and
any attachments, and shall incorporate such provisions in all
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construction contracts, professicnal services contracts, and
subcontracts for work on the Project.

A Pursuant to Executive Order 11246 and implementing
regulations at 41 CFR Chapter 60, the Borrower, for
itgelf and its succegsors and assigns, agrees that:

(1010 JEFFERSON
11.16.151

The Borrower shall not discriminate against any
employee or applicant for employment because of
race, cclor, religion, creed, sex, sexual
preference or orientation, gender
identify/expression, transgender status, national
origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
blindness or other physical disability, acgquired
immune deficiency syndrome (AIDS), acguired or
perceived, familial status, pregnancy, childbirth
or related medical condition. The Borrower will
take affirmative action to ensure that applicants
are employed, and that employees are treated
during employment without regard to their race,
color, religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other phvsical
digability, acguired immune deficiency syndrome
(AIDS), acquired or perceived, familial status,
pregnancy, childbirth or related medical
condition. Such action shall include, but not be
limited to, the following: employment,
upgrading, demotion, transfer, recruitment oxr
recruitment advertising, layoff or termination,
rates of pay or other forms of compensation, and
selection for training, including apprenticeship.
The Borrower shall post in conspicuous places,
available to employees and applicants for
employment, notices to be provided by the City
setting forth the provisions of this
nondiscrimination clause.

The Borrower shall, in all solicitations or
advertisements for emplovees placed by or on
behalf of the Borrower, state that all qualified
applicants will receive consideration for
employment without regard to race, color,
religion, creed, sex, sexual preference or
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orientation, gender identify/expression,
transgender status, natilonal origin, ancestry,
physical handicap, medical condition, age,
marital status, mental condition, blindness or
cther physical disability, acquired immune
deficiency syndrome (AIDS), acquired or
perceived, familial status, pregnancy, childbirth
or related medical condition.

The Borrower shall send a notice to each labor
union or representative of workers with which the
Borroweyr has a collective bargaining agreement or
other contract or understanding, advising the
labor union or worker's representative of the
Borrower's commitments under Executive Order

1246 of September 24, 1565, and shall post
copies of the notice in conspicuous places
available to employees and applicants for
employment .

The Borrower shall comply with all provisions of
Executive Order 11246 of September 24, 1965, and
of the rules, regulations, and relevant orders of
the Secretary of Labor.

The Borrower shall furnish all information and
reports required by Executive Order 11246 of
September 24, 1965, and by the rules,
regulations, and ordexrs of the Secretary of HUD
pursuant thereto and will permit access to the
Borrower's books, records and accounts by the
City, the Secretary of HUD, and the Secretary of
Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and
ocrders.

In the event of the Borrower's noncompliance with
the nondiscrimination clauses of this Section, ox
with any of the said rules, regulations, or
orders, following notice and an opportunity to
cure as provided in below, this Loan Agreement
may be canceled, terminated, or suspended in
whole or in part and the Borrower may be declared
ineligible for further government contracts or
federally assisted construction contracts in
accordance with procedures authorized by
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Executive Order 11246 of September 24, 1965, oxr
by rules, regulations, or orders of the Secretary
of Labor, or as otherwise provided by law,

7. The Rorrower shall include the provisions of
Paragraphs (1) through (6} of this Section in
every contract or purchase order, and will
require the inclusion of these provisions in
every subcontract entered into by any of its
contractors, unless exempted by rules,
regulations, or orders of the Secretary of Labor
issued pursuant toc Section 204 of Executive Order
11246 of Septembexr 24, 1965, so that such
provisions will be binding upon each such
contractor, subcontractor, or vendor, ag the case
mayv be. The Borrower will take such action with
respect to any construction contract,
subcontract, or purchase order as the City or HUD
may direct as a means of enforcing such
provisions, including sanctions for
noncompliance. For the purpose of including such
provisions in any construction contract,
subcontract, or purchase order, as required
hereby, the first two (2] lines of this
subsection shall be changed to read “"During the
performarnce of this Contract, the Borrower agrees
ag follows:” and the term “Borrower” shall be
changed to “Contractor”.

Except as provided in California Government Code
Section 12940, et seq., the Borrower shall not engage
in the following prohibited employment practices:

1. Refusal to hire or employ any person or refusal
to select any person for any tralning program
leading to employment, or to bar or to discharge
such person from employment or from such training
program leading to employment, or to discriminate
against such person in compensation or in terms,
conditions or privileges of employment because of
race, color, religion, creed, sex, sexual
preference or orientation, gender
identify/expression, transgender status, national
origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
blindness or other physical disability, acquired

ot
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4.3

PERSONS.
professicnal service providers for the Project shall comply with
all requirements concerning equal opportunities for business and
lower-income perscns (referred to as a Section 3 clause, of the
HUD act of 1968, 12 U.8.C. 1701u) as set forth in Exhibit O,
which is hereby incorporated into this Loan Agreement by this

reference,

immune deficiency syndrome (AIDS), acquired or
perceived, familial status, pregnancy, childbirth
oy related medical condition.

EMPLOYMENT OPPORTUNITIES FOR BUSINESS AND LOWER-INCOME
Borreowey and any contractors, subcontractors, and

and shall incorporate such provisions in all

construction contracts, professional services contracts, and
subcontracts for work on the Project.

A

&Y

The work to be performed under this Loan Agreement is
on a Project assisted under a program providing direct
federal financial assistance from HUD and is subject
to the requirements of Section 3 of the Housing and
Urban Development Act of 1968, as amended, 12 USC
1701u, hereinafter referred to as “Section 37.

Section 3 requires that, to the greatest extent
feagible, opportunities for training and emplovment be
given to lower-income residents of the Project area
and agreements for work in connection with the project
be awarded to business concerns which are located in,
or owned in substantial part by persons residing in,
the area of the Project.

The parties to this Loan Agreement shall comply with
the provisions of said Section 3 and the regulations
issued pursuant thereto by the Secretary of HUD set
forth in Title 24 CFR, Part 135, and all applicable
rules and orders of HUD issued thereunder prior to the
execution of this Loan Agreement. The parties to this
Loan Agreement certify and agree that they are under
no contractual or other disability which would prevent
them from complying with these requirements.

The Rorrower shall send to each labor organization or
representative of workers with which it has a
collective bargaining agreement or other contract or
understanding, 1f any, a notice advising the said
labor organization or workers' representative of
his/her commitments under this Section 3 clause and
shall post copies of the notice in conspicuocus places
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avallable to employees and applicants for employment
and training.

. The Borrowey shall include this Section 3 clause in
every subcontract for work in connection with the
project and will, at the direction of the applicant
for, or recipient of, Federal financial assistance,
take appropriate action pursuant to the subcontract
upon a finding that the subcontractor is in viclation
of regulations issued by the Secretary of HUD, 24 CFR
Part 135. The Borrower shall not subcontract with any
subcontractor where it has notice or knowledge that
the latter has been found in violation of regulations
under Title 24 CFR Part 135 and will not subcontract
unless the subcontractor has first provided it with a
preliminary statement of ability to comply with the
requirements of these regulations.

E. Compliance with the provisions of Section 3, the
regulations set forth in Title 24 CFR Part 135, and
all applicable rules and orders of the Department
issued thereunder prior to the execution of this Loan
Agreement, shall be a condition of the federal
financial assistance provided to the Project, binding
upon the applicant or recipilent for such assistance,
its successors, and assigns. Failure to fulfill these
requirements shall subject the Borrower and its
subceontractors, its successors, and assigns to those
sanctions specified by this Loan Agreement or Contract
through which federal assistance is provided, and to
such sanctions as are specified by Title 24 CFR Part
135.

4.4 PARTICIPATION OF SMALL, MINORITY AND WOMEN'S
BUSINESSES (MBE/WBE). Borrower and any contractors and
subcontractors for the Project shall comply with the policies of
Lender, the state, and the federal government concerning
minority- and women-owned business enterprises, shall use 1ts
best efforts to obtalin the maximum utilization of mincority- and
women-owned business enterprises based in Los Angeles, and shall
ensure that minority-and women-owned business enterprises based
in Los Angeles shall have maximum practicable opportunity to
compete for subcontractor work under this Loan Agreement, as set
forth in this Loan Agreement and any attachments. Borrower
shall incorporate similar provisions in all contracts and
subcontracts for work on the Project.
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Borrower agrees and shall cause any contractors and
subcontractors for the Project to agree and obligate itself to
utilize the services of Minority, Women and Other Business
Enterprise firms on a level so designated in its proposal, if
any. Borrower and any contractors and subcontractors certify
that it has complied with Mayoral Directive 2001-26 regarding
contracts greater than $100,000 (One Hundred Thousand Dollars),
if applicable. Borrower shall not change any of these
designated contractors or subcontractors, nor shall Borrower
reduce their level of effort, without priocr written approval of
the City.

4.5 AFFIRMATIVE ACTION IN EMPLOYMENT AND CONTRACTING
PROCEDURES.

A. Borrower and Lender understand and agree that it is
the policy of the City to promote and ensure economic
advancement of minority racial and ethnic persons as
well as other economically disadvantaged persons
through employment and in the award of contracts and
subcontracts by private develcopers. Accordingly,
Borrower shall use its best efforts to seek out and,
to the greatest extent feasible, award and regquire the
award of contracts and subcontracts for development of
the Project to contracting firms owned by persons
residing in Los Angeles County.

B. Borrower shall also, to the greatest extent feasible,
use its best efforts to award contracts and require
the award of subcontracts by 1its contractors to firms
representative of the racial and ethnic groups
regsiding in Los Angeles County.

C. Borrowery shall in all general contracts for the
development of the Project (and its contractors shall
in all subcontracts thereunder) require that, to the
greatest extent feasible, the labor force in all
categories be comprised of residents of Los Angeles
County. Borrower and its contractors shall also, to
the greatest extent feasible, require that such labor
force be proportionately representative of the racial
and ethnic groups residing in Los Angeles County. City
shall provide to Borrower from time to time when
requested, its current figures on the racial, economic
and ethnic mix of the population of Los Angeles County
and such figures shall be the basis for Borrower's and
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4.6
RETENTION

A

it sub-contractor's hiring and awarding efforts for
the purposes of this Loan Agreement.

LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
ORDINANCE.

Uniless otherwise exempt in accordance with the
provisions of these Ordinances, this Loan Agreement is
subject to the applicable provisicns of the Living
Wage Ordinance (LWO} Section 10.37 et. seqg. cf the Los
Angeles Administrative Code, as amended from time to
time, and the Service Contractor Worker Retention
Ordinance (SCWRO), Section 10.36 et seq., of the Los
Angeles Administrative Code, as amended from time to

time. The Ordinances require the following:
1. Borrower assures payment of a minimum initial

wage rate to employees as defined in the LWO and
as may be adjusted each July 1 and provision of
henefits as defined in the LWO.

2. Borrower further pledges that it will comply with
federal law proscribing retaliation for union
organizing and will not retaliate for activities
related to the LWO. Borrower shall require each
of itg contractors and subcontractors within the
meaning of the LWO to pledge to comply with the
terms of federal law proscribing retaliation for
union organizing. Borrower shall deliver the
executed pledges from each such contractor and
subcontractor to the City within ninety (920) days
of the execution of the contract and subcontract.
Borrower's delivery of executed pledges from
aach such contractor and subcontractor shall
fully discharge the obligation of the Borrower
with respect to such pledges and fully discharge
the obligation of the Borrower to comply with the
provision in the LWO contained in Section
10.37.6c concerning compliance with such federal
law.

3
il

The Borrower and any contractor and subcontractor
for the project, whether an emplover, as defined
in the LWO, or any other person employing
individuals, ghall not discharge, reduce in
compensation, or otherwise discriminate against
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any employee for complaining to the City with
regard to the emplover’s compliance or
anticipated compliance with the LWO, for opposing
any practice proscribed by the LWO, for
participating in proceedings related to the LWO,
for seeking to enforce his or her rights under
the LWO by any lawful means, or otherwise
asserting rights under the LWO. Borrower and any
contractor and subcontractor for the project
shall post the Notice of Prohibition Against
Retaliation provided by the City.

4. Any contract and subcontract entered into by the
Borrower and any contractor and subcontractor for
the project relating to this Loan Agreement, to
the extent allowed hereunder, shall be subject to
the provisions of this Section and shall
incorporate the provisions of the LWO and the
SCWRO.

5. Borrower and any contractor and subcontractor for
the project shall comply with all rules,
regulations and policies promulgated by the
City's designated administrative agency which may

Under the provisions of Section 10.36.3c and Section
10.37.5¢ of the Los Angeles Administrative Code, the
City shall have the authority, under appropriate
circumstances, to terminate this Loan Agreement and
otherwise pursue legal remedies that may be available
if the City determines that the subject Borrower and
any contractor and subcontractor has violated
provisions of either the LWO or the SCWRO or both.

wWhere under the LWO Section 10.37. 6{d), the
designated administrative agency has determined (a)
that the Borrower and any contractor and subcontractor
for the project is in viclation of the LWO in having
failed to pay some or all of the living wage, and (b)
that such viclation has gone uncured, the awarding
authority in such circumstances may impound monies
otherwise due the Borrower 1n accordance with the
following procedures. Impoundment shall mean that
from monies due the Borrower, the awarding authority
may deduct the amount determined to be due and owing

5% of 92

11010 JEFFERSON

11.16.15]



by the Borrower and any contractor and subcontractor
for the project to its employees. Such monies shall
be placed in the holding account referred to in LWO
Section 10.37.6 (d} (3) and disposed of under
procedures described therein through final and binding
arbitration. Whether the Borrower and any contractor
and subcontractor for the project is to continue work
following an impoundment shall remain in the sole
discretion of the awarding authority. The Borrower
and any contractors and subcontractors for the project
may not elect to discontinue work either because there
has been an impoundment or because of the ultimate
digposition of the impoundment by the arbitrator.

D. Earned Income Credit. This Loan Agreement 1s subject
to the provisions of Section 10.37.4 cof the Los
ingeles Administrative Code, reguiring employers to
inform employees making less than Twelve Dollars
($12.00) per hour of their possible right to the
federal Earned Income Credit {(EIC). Employers must
further make available to employees the forms
informing the employees about the EIC and the forms
required to secure advance EIC payments from
employers.

4.7 AMERICANS WITH DISABILITIES ACT. The Borrower herseby
certifies that it and any contractor and subcontractor will
comply with the Americans with Disabilities Act, 42 USC §12101
et seqg., and its implementing regulations (ADA), the Americans
with Digsabilities Act Amendments Act of 2008, Pub. L. 110-325
(ADAAZ} and all subsequent amendments, Section 504 of the
Rehabilitation Act of 1973, ag amended, 29 USC 79%4 and 24 CFR
Parts 8 and 9 (Rehab Act), the Uniform Federal Accessibility
Standards (UFAS), and the Fair Housing Act, 42 U.S.C. 3601, et
seg; 24 CFR Parts 100, 103, and 104 (FHA) and all implementing
regqulations. The Borrower and any contractor and subcontractor
will provide reasconable accommodations to allow gualified
individuals with disabilities to have access to and to
participate in its programs, services and activities in
accordance with the provisions of the ADA, the ADARA, the Rehab
Act, the UPAS and the FHA and all subsequent amendments. The
Borrower and any contractor and subcontractor will not
discriminate against persons with disabilities or against
persons due to their relationship to or association with a
person with a disability. Any contract and subcontract entered
into by the Borrower and any contractor and subcontractor,
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relating to this Loan Agreement and Project, to the extent
allowed hereunder, shall be subject to the provisions of this
paragraph.

4.8 EQUAL BENEFITS ORDINANCE. Unless otherwise exempt in
accordance with the provisions of the Equal Benefits Ordinance
{ERQ), SBection 10.8.2.1 of the Losg Angeles Administrative Code,
this Loan Agreement is subject to the provisions of the EBO as
amended from time to time.

A During the performance of the project, the Borrower
certifies and represents that the Borrower and any
contractor and subcontractor will comply with the EBO.
The Borrower agrees to ensure posting the following
statement 1n conspicuous places at its place of
business and the project available to employees and
applicants for employment:

During the performance of this project with the City
of Los Angeles, the Borrower and any contractor or
subcontractor will provide equal benefits to employees
with spouses and its employees with domesgtic partners.
Additional information about the City of Los Angeles’
Equal Benefits Ordinance may be obtained from the
Department of Public Works, Cffice of contract
Compliance at (213) B47-19227.

B. The failure of the Borrower to comply or to ensure
that any contractor or subcontractor comply with the
ERO will be deemed to be a material breach of the Loan
hgreement by the Awarding Authority.

C. If the Borrower and any contractor and subcontractor
fails to comply with the EBO the Awarding Authority
may cancel, terminate or suspend the Loan Agreement,
in whole or in part, and all mconies due or to become
due under the Loan Agreement may be retained by the
City. The City wmay also pursue any and all other
remedies at law or in equity for any breach.

D, Failure to comply with the EBO nmay be used as evidence
against the Boryvower in actions taken pursuant to the
provisions of Los Angeles Administrative Code Section
10.40 et seq., Contractor Responsibility Ordinance.
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E. If the Bureau of Contract Administration determines
that a Borrower has set up or used its contracting
entity for the purpose of evading the intent of the
EBO, the Awarding Authority may terminate the Loan
Agreement on behalf of the City. Viclation of this
provision may be uszed as evidence against the Borrower
in actions taken pursuant to the provisions of the Los
Angeles Administrative Code Section 10.40 et seq.,
Contractor Regponsibility Ordinance.

4.9 CONTRACTOR RESPONSIBILITY ORDINANCE. Unless otherwise
exempt in accordance with the provisions of the Ordinance, this
Loan Agreement is subject to the provisions of the Contractor
Responsibility Ordinance, Section 10.40 et seq., of Article 14,
Chapter 1 of Division 10 of the Los Angeles Admlnistrative Code,
as amended from time to time, which reguires Borrower to update
its responses to the responsibility questionnaire within thirty
calendar days after any ch&nge to the responses previously
provided if such change would affect Borrower’s fitness and
ability te continue performing under the Loan Agreement. In
accordance with the provisions of this Ordinance, by signing
this Loan Agreement, Borrower pledges, under penalty of perjury,
to comply with all applicable federal, state and local laws in
the performance of this Loan Agreement, including but not
limited to, laws regarding health and safety, labor and
employment, wage and hours, and licensing laws which affect
employees. The Borrower further agrees to: (1) notify the
awarding authority within thirty calendar days after receiving
notification that any government agency has initiated an
investigation which may result in a finding that the Borrower is
not in compliance with all applicable federal, state and local
laws in performance of this Loan Agreement and project; (2}
notify the awarding authority within thirty calendar days of all
findings by a government agency or court of competent
jurisdiction that the Borrower and any contractor and
subcontractor for the project has violated the provisions of

Section 10.40.3 (a) of the Ordinance; (3) ensure that its
mubcontxacpar(q), ag defined in the Ordinance, submit a Pledge
of Compliance to awarding authorities; and (4] ensure that its
contractor and subcontractor, as defined in the Ordinance,
comply with the requirements of the Pledge of Compliance and the
requirement to notify Awarding Authorities within thirty
calendar days after any government agency or court of competent
jurisdiction has initiated an investigation or has found that
the contractor or subcontractor has violated Section 10.40.3 (&)
of the Ordinance in performance of the contract or subcontract.
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4.10 SLAVERY DISCLOSURE ORDINANCE. Unless otherwise exempt
in accordance with the provisions of this Ordinance, this Loan
Agreement 1s subject to the Slavery Digclosure Ordinance,
Section 10.41 of the Los Angeles Administrative Code, as may be
amended from time to time. Borrower certifies that 1t has
complied with the applicable provisions of this Ordinance.
Failure to fully and accurately complete the affidavit may
result in termination of this Loan Agreement.

4 .11 CHILD SUPPORT ASSIGNMENT ORDERS. This Loan Agreement
is subject to Secticn 10.10 of the Los Angeles Administrative
Code, Child Support Assignment Orders Ovrdinance. Pursuant to
this Ordinance, Borrower certifies that (1)it and any contractor
and subcontractor will fully comply with all State and Federal
employment reporting regquirements applicable to Child Support
Assignment Orders; (2} that the principal owner(s) of the
Borrower (s} are in compliance with anmy Wage and Earnings
Assignment Orders and Notices of Asgsignment applicable to them
personally; (3) it and any contractor or subcontractor will
fully comply with all lawfully served Wage and Earnings
Assignment Orders and Notices of Assignment in accordance with
California Family Code Sectilon 5230 et seqg.; and (4) it and any
contractor or subcontractor will maintain such compliance
throughout the term of this Loan Agreement. Pursuant to Section
10.10b of the Log Angeles Administrative Code, failure of
Borrower to comply with all applicable reporting reguirements or
to implement lawfully served Wage and Earnings Assignment Orders
and Notices of Assignment or the failure of any principal
owner (g} of the Borrower(sgs) to comply with any Wage and Earnings
Assignment Orders and Netices of Assignment applicable to them
persconally shall constitute a default by the Borrower under the
terms of this Loan Agreement, subjecting this Loan Agreement to
termination where such failure shall continue for more than
ninety (90) days after notice of such failure to Borrower by
City. BAny contract and subcontract entered into by the Borrower
relating to this Leoan Agreement, to the extent allowed
hereunder, shall be subject to the provisions of this paragraph
and shall incorporate the provisions of the Child Support
Assignment Orders Ordinance. Fallure of the Borrower to obtain
compliance of its contractor and subcontractor shall constitute
a default by the Borrower under the terms of this Loan
Agreement, subjecting this Loan Agreement to termination where
such failure shall continue for more than ninety (90) days after
notice of such failure to Borrower by the City.
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Borrower shall comply with the Child Support Compliance Act
of 1998 of the State of California as implemented by the
Employment Development Department. Borrower assures that to the
best of its knowledge it is fully complying with the earnings
assignment orders of all employees, and is providing the names
of all new emplovees to the New Hire Registry maintained by the
Employment Development Department as set forth in subdivision
(1) of the pPubklic Contract Code 7110.

4 .12 ENFORCEMENT OF EMPLOYMENT REQUIREMENTS. In the event
of underpayment c¢f wages by Borrower or by any contractor or
subcontractor employed on the Project, Lender, in addition to
other rights and remedies afforded by this Loan Agreement or
applicable law, wmay: (1) demand that Borrower and/or any
underpaying employer comply with these requirements; (2) demand
that the underpaying employer pay the difference between the
prevaliling wage rates and the amount actually paid to workers;
(3) withhold from Borrower any Loan proceeds as may be necessary
to compensate workers the full wages required under this Loan
Agreement (whether or not the Loan payee is directly responsible
for the underpayment); (4) impose ligquidated damages in the form
of a forfeiture of up to fifty dollars ($50) per calendar day
for each worker paid less than the prevailing wage, the amount
of such forfeiture to be determined solely by Lender according
tc the standards contained in California Labor Code Section
177%; and/or (5) pursue any lawful administrative or court
remedy to enforce these requirements against the Borrower and
underpaving employer. Borrower shall comply with any demand to
pay any amounts due under this section within ten (10} calendar
days of said demand. In addition, a worker who has been paid
less than the prevalling wage rate shall have a right to
commence an action or proceeding against the employer to collect
the underpayment.

In the event of any viclation or deficiency with respect to
the equal opportunity and/or the MBE/WBE provisions herein,
including failure to provide adequate documentation as specified
herein, by Borrower or by any contractor or subcontractor
employed on the Project, Lender, in addition to other rights and
remedies afforded by this Loan Agreement or applicable law, may:
(1} demand that any noncomplying party comply with these
requirements; (2) withhold disbursement of Loan proceeds from
Borrower ©r any contractor or subcontractor until such
violationsg are corrected; (3} impose liguidated damages on the
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whichever is less, the amount of such forfeiture to be
determined solely by Lender; and/or {(4) pursue any lawful
administrative or court remedy to enforce these requirements.
Any noncomplying party shall comply with any demand to correct

3

any noncompliance within ten (10) business days of said demand.
Borrower shall monitor and enforce the equal employment
opportunity, minority- and women-owned business enterprises, and
prevailing wage requirements imposed on its contractors and
subcontractors, including withholding payments to those
contractors or subcontractors who violate these requirements.
In the event that Borrower fails to monitor or enforce these
requirements against any contractor or subcontractor, Borrower
shall be liable for the full amount of any underpayment of
wages, plus costs and attorneys' fees, as i1f Borrower was the
actual employer, and Lender may withhold payments to Borrower,
may impose liquidated damages on Borrower in the amounts
specified herein, may take action directly against the
contractor or subcontractor as permitted by law, and/or may
declare an Event of Default and pursue any of the other remedies
available under this Lean Agreement.

4.13 LABOR COMPLIANCE MEETING,. The Rorrower shall meet
: or Compliance staff for a pre-construction
all City construction requirements prior to the
issuance of a notice to proceed.

ARTICLE 5. INDEMNITY AND INSURANCE

5.1 DAMAGE TO PROPERTY. If 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,
diligently undertake to 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 complete within eigl (18) months
thereafter. All insurance proceeds collected

‘or such damage or
destruction shall be applied to the cost of such repairs or
restoration and, i1f such insurance proceeds shall bhe
insufficient for such purpose, Borrower shall make up the
deficiency. Where the City is a lienholder, insurance must be
issued covering the replacement cost value of the property with
a Lender’'s Loss Payable endorsement listing the City as a loss
payee as its interests may appear. The policy must remain in
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effect through the term of the loan.

5

A

2

INBURANCE COVERAGE.

During the term of this Loan
Lgreement and Regulatory Agreement and without
limiting Borrower's indemnification of the City,
Beorrower shall provide and maintain, as well as ensure
that any contractor or subcontractor provide and
maintain, at its own expense a program of insurance
having the coverages and limits not less than the
amounts and types listed on the Required Insurance and
Minimum Limits Sheet (Form General 146 in Exhibit @
hereto, which is hereby incorporated into this Loan
Agreement by this reference.), covering its operations
hereunder. Such insurance shall also conform to City
requirements established by Charter, ordinance or
policy, shall comply with the Insurance Contractual
Requirements (Form General 133 and with the conditions
set forth on the applicable City Special Endorsement
form(s), copies of which are included in Exhibit Q),
and shall otherwise be in a form acceptable to the
Office of the City Administrative Officer, Risk
Managemert .

s CITY reserves the right at
any time during the term of this Loan Agreement and
Regulatory Agreement to change the amounts and types
of insurance reguired hereunder by giving Borrower and
any contractor and subcontractor ninety (90) days
advance written notice of such change. If such change
should result in substantial additional cost to the
Borrower and any contractor and subcontractor, CITY
agrees to negotiate additional compensation
proportional to the increased benefit to CITY.

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 commencement of any work, inception of any
operations, or tenancy by Borrower and any contractor

and subcontractor.
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during the entire terxrm of this Loan Agreement and
Regulatory Agreement shall constitute a material
breach of this Loan Agreement under which City may
immediately suspend or terminate this Loan Agreement
or, at its discretion, procure or renew such insurance
to protect City's interests and pay any and all
premiums in connection therewith and shall become an
additional obligation of Borrower to Lender and shall
be secured by the Deed of Trust.

Proceeds. All proceeds of insurance with respect to
loss or damage to the Project during the term of the
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the Borrower, the
City, construction lender{s], permanent lenders and
any other lendexr permitted by the City, and said
proceeds shall constitute a trust fund to be used for
the restoration, repair or rebuilding of the Project
in accordance with plans and specifications approved
in writing by the City. To the extent that such
proceeds exceed the cost of such restoration, repair
or rebuilding, such proceeds shall be applied first to
repay the approved secured senior lenders and then 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 project
improvements or any part therecf, the Borrower shall
have the right to rebuild the improvements, and to use
all availlable insurance proceeds therefor, provided
that (a) such proceeds are sufficient to keep the City
Loan in balance and rebuild the improvements in a
manner that provides adequate security to the City for
repayment of the City Loan or 1if such proceeds are
insuwfficient then the Borrower shall have funded any
deficiency, (b) the City shall have the right to
approve plans and specifications for any major
rebuilding and the right to approve disbursements of
insurance proceeds for rebuilding under a construction
egcrow or gimilar arrangement, and (¢) no material
default then exists under the City Loan. If the
casualty affects only part of the improvements and
total rebuilding is infeasible, then proceeds may be
used for partial rebuilding and partial repayment of
the City Loan in a manner that provides adequate
security to the City for repayment of the remaining
balance of the City Loans.
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E. Underlying Insurance. Borrower shall be responsible
for requiring indemnification and insurance as it
deems appropriate from its employees receiving mileage
allowance and from its consultants, agents and
subcontractors, 1f any, to protect Borrower's and
City's interests and for ensuring that such persons
comply with any applicable insurance statutes.
Borrower is encouraged to seek professional advice in
this regard.

F. Worker's Compensation. By signing this Loan
Agreement, Borrower hereby certifies that it is aware
and shall make any contractor and subcontractor aware
of the provisions of Section 3700 et seq., of the
Labor Code which require every employer to be insured
against liability for Workers' Compensation that it
will comply with such provisions at all such times as
they may apply during the performance of the work
pursuant to this Loan Agreement.

% Waiver of Subrogation in favor of City will be
required when work is performed on City premises under
hazardous conditions.

5.3 INSURANCE POLICY REQUIREMENTS DURING ACQUISITION AND
DEVELOPMENT. At close of escrow, the Borrower must provide the
City with a one (1) vear prepaid Certificate of Insurance policy

(or binder followed by a certificate within thirty (30) days of
loan cleosing) evidencing the reguired coverage stated below.
The term of the insurance policy must not be lesg than the

expected development period or one year, whichever is greater:

A Builders Risk Property Insurance. Prior to the start
cf construction, Borrower shall provide and maintain
Builders Risk property insurance protecting such
propexrty from "Special Form" causes of loss for the
actual replacement cost value of such property.
Property insured under this section shall include, but
not be limited to the following: A1l labor and
materials comprising new work on the project site,
including footings and foundations below grade,
materiale and equipment destined to become a permanent
part of the finished structure and all soft costs
applicable to development. Builders Risk insurance
shall also extend to building materials located at
off-site storage areas or in transit in amounts not
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less than $50,000 or actual replacement cost value,
whichever is greater. Bulilders Risk insurance policy
form must contain a waiver of the coinsurance

on, if available from Borrower's property
insurance underwriter, If such coinsurance waiver is
not available from Borrower’s underwriter, the
property insurance limit applicable to all property on
the site shall be not less than 100% of the
development hard cost and the coinsurance clause
percentage shall not be more than 80%. The maximum
deductible for Borrowers Builders Risk protection
shall be $10,000.

Wroy

B. Mechanical breakdown {Boiler and Machinery). For
developments which equal or exceed $5,000,000 in total
hard cost, Borrower shall provide and maintain
protection against the perils of mechanical breakdown
in amounts not less than the building limit.

C. Flood insurance. If the project is located in a
Special Flood Hazard Area (SFHA}, Borrower shall
provide and maintain flood insurance in the maximum
amount provided by the National Flood Insurance
Program (NFIP] or the full replacement cost of the
subject property, whichever is less.

D. Commercial General Liability. Borrower shall, at all
times during the development period, Provide and
maintain Commercial General Liability insurance
incliuding, but not limited to, bodily injury, property
damage and personal and advertising injury in an
amount not less than $1,000,000 each occurrence and
$2,000,000 in the annual aggregate. Borrower shall
regquire its general contractor to provide and maintain
Commercial General Liability insurance including, but
not limited to, bodily injury, property damage,
completed operations and personal and advertising
injury in an amount not less than $1,000,000 each
occurrence and $2,000,000 in the annual aggregate.

§.4 INSURANCE POLICY REQUIREMENTS DURING PERMANENT PHASE.
At the completion of the development, the Borrower must provide
City with a Certificate and evidence of Insurance form (or
insurance binder followed by a certificate within thirty (30)

days of completion of the construction of the Project)
evidencing the required insurance coverage stated below. The
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insurance policy must be for a term of not less than one year,
or Borrower may add the property to an existing insurance policy
program placement which maintains an annual anniversary date.

Lo ]
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Property Insurance. No later than the time at which
real or personal property subject to this agreement is
at risk, Borrower shall provide and maintain property
ingurance protecting the project from "Special Form”
causes of loss for the actual replacement cost value
of such property. Property insured under this section
shall provide limits insurance of not less than 100%
of the replacement cost value of real property and
personal property subject to this agreement and
provide a replacement cost value (RCV) option.

Dropert/ insurance policy must contain a waiver of the
ingurance provision, if as able from Borrower’s
property insurance underwriter. If such coinsurance
waiver is not available from Borrower’s underwriter,
the property insurance limit appllcable to all
property on the site shall be not less than 100% of
the actual replacement cost new and the coinsurance
clause percentage shall not be more than 80%. The
maximure deductible for Borrower’s property insurance
protection shall be $5,000.

Rental/Business Income. Borrower shall provide and
maintain insurance protecting the project from loss of
income (rental or otherwise) for "special form" causes
of loss. Period of indemnity for loss of business
income shall not be less than 12 consecutive months
and provide a limit of coverage not lesgs than 100% of
business income projected for the current calendar

year.

Mechanical breakdown (Boiler and Machinery). For
properties with a replacement cost value new greater
than $5,000,000, Borrower shall provide and maintain
protection against the perils of mechanical breakdown
in amounts not less than the building limit.

Flood ingurance. If the project is located in a
Special Flood Hazard Area (SFHA), Borrower shall
provide and maintain flood insurance in the maximum
amount provided by the National Flocod Insurance
Program space (NFIP) or 100% of the replacement cost
value of the property subject to this agreement,
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whichever is less.

Commercial General Liability. Borrower shall, at all
times during the term of this loan agreement and
regulatory agreement, Provide and maintain Commercial
General Liability insurance including, but not limited
to, bodily injury, property damage Completed
operations and personal and advertising injury in an
amount not less than the following:

1. Minimum Amount :
Number of Units Liability Ins. Requirements
1 10 $1,000,000
i1 - 30 2,000,000
31 - 60 3,000,000
61 - 8C 4,000,000
81 -100 5,000,000
101 + 7,006,000
2. City may reguire higher limits for special

circumstances, at City’s scle discretion and City
will provide written notice to the Borrower.

3. If Borrower directly contracts with a contractor
or subcontractor, Borrower shall require such
contractor or subcontractor to provide and
maintain Commercial General Liability insurance
including, but not limited to, bodily injury,
property damage, completed operations and
rersonal and advertising injury in an amount not
less than $1,000,000 each occurrence and
$2,000,000 in the annual aggregate.

=N

Borrower shall be a named insured under all
required insurance policies. Borrower shall
require its insurance underwriters to provide not
less than thirty (30} days advance written notice
to Lender (ten (10) days written notice for non-
payment of premium) prior to cancellation of the
policy. If such advance written notice is not
available from any of Borrower’s insurance
underwriters, Borrower shall provide written
netice to Lender under the same aforementioned
notice requirements.
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Borrower shall endorse its Commercial General
Liability insurance policy to provide additional
insured status in favor of the City of Los Angeles,
its officers, agencies and employees. The City of Los
Engeles shall be identified on all insurance
documents, including the project name, street name,
street address, City and County.

D'rj

G. Beorrower shall endorse all property insurance policies
required under this Agreement to name the City of Los
kngeles as a loss payee under a Lenders Loss Payable
endorsement .

Borrower 1s required to gubmit evidence of insurance
to the City of Los Angeles pursuant to Form Gen. 133
which includes but is not limited to submitting
insurance documents through the City of Los Angeles’
online insurance compliance system, Tack4LA and to the
City of Los Angeles Housing and Community Investment
Department of the City of Los Angeles by submitting
two (2) certified copiles of the policy including the
additional insured and cancellation notice
endorsements .

H. 211 pPolicies must include the following:

1. Name Insured: Borrower

28]

Additional Inmsured: City of Los Angeles, its
officers, agencies and employees shall be
included as additional insureds.

3. Cancellation Clause: The City must be notified
30 days prior to insurance company’ s cancellation
of policy by certified mail.

4. The City should be identified and/or named on all
insurance documents as follows, including the
project name, street name, street address, city
and county:

Ccity of Los Angeles
Housing and Community Investment Department
P.C. RBox 532729
Los Angeles, CA 90053-2729

68 of 9z
(1010 JEFFERSON
11.16.15]



5.4 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. The
Lender's officers, officials, employees or agents shall not be
perscnally liable to Borrower for any obligation created under
the terms of these Loan Documents except in the case of actual
fraud or willful misconduct by such person.

5.5 BONDS. All bonds which may be required hereunder shall
conform to City requirements established by Charter, ordinance
cr policy, and shall be filed with the Office of the City
Administrative Officer, Risk Management for its review and
acceptance in accordance with Sections 11.47 through 11.56 of
the Los Angeles Administrative Code.

5.6 INDEMNIFICATION. Except for the active negligence orv
willful migconduct of City, or any of its Boards, Officers,
Agents, Employees, Assigns and Successors in Interest, Borrower
undertakes and agrees to defend, indemnify and hold harmless the
City and any of 1its Boards, Officers, Agents, Employees,
Assigns, and Successors in Interest from and against all suits
and causesg of action, claims, 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 whatsoever, for death or injury to any
person, including Borrower’s and ny contractor’s and

subcontractor’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 the negligent acts, errors,
omissions or willful misconduct incident to the performance of
this Loan Agreement as a result ({(directly or indirectly) of or
in connection with this Loan Agreement or the use of the
Property by Borrower, its agentg, enployees, contractor or
subcontractor of any tier, including suilts, causes of action,
claims, losses, demands and expenses relating to the condition
of the Property. Rights and remedies available to the City
under this provision re cumulative of those provided for
elsewhere in this Loan Agreement and those allowed under the
laws of the United S8tates, the State of California, and the
City. The provisions of this Section 5.6 shall survive
expiration or termination of this Loan Agreement.

5.7 INTELLECTUAIL PROPERTY INDEMNIFICATION. Borrower, at
its own expense, undertakes and agrees to defend, indemnify, and
hold harmless the City, and any of its RBoards, Officers, Agents,
Employees, Assigns, and Successors in Interest from and against

69 of 82
{1010 JEFFERSON
11.16.15]



all sultse and causes of action, claims, 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 oxr
liability of any nature whatsoever arising out of the
infringement, actual or alleged, direct or contributory, of any
intelliectual property rights, including, without limitation,
patent, copyright, trademark, trade secret, right of publicity
and proprietary information right (1) on or in any design,
medium, matter, article, process, method, application,
equipment, device, instrumentation, software, Thardware, oY
firmware used by Borrower, 1its agents, employees, contractor oxr
subcontractor of any tier, in performing the work under this
Loan Agreement; or (2Z) as a result of the City’s actual or
intended use of any Work Product furnished by Borrower, or its
agents, employees, contractor or subcontractor of any tier,
under the Loan Agreement. Rights and remedies available to the
City under this provision are cumulative of those provided for
elsewhere in this Loan Agreement and those allowed under the
laws of the United States, the 8State of California, and the
City. The provisions of this paragraph shall survive explration
or termination of this Loan Agreement.

ARTICLE 6. ENVIRONMENTAL COMPLIANCE

6.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and inguiry, Borrower hereby represents and
warrants to the best of its knowledge, as of the date of this
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 Lendey, 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 is 1in

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, including those relating to
federal lead-based paint regulations, and soil and groundwater
conditions {("Hazardous Materials Laws"); (¢} 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
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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 real property that
could cause the Property or any part therecf 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 adcpted therewith.

6.2 HNOTIFICATION 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; (c) 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 gseq., or regulaticns adopted therewith.

6.2 USE AND OPERATION OF PROPERTY. Neither Borrower, noxr
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,
gstorage, disposal, or release of Hazardous Materials. Borrower
shall comply and cause the Project to comply with Hazardous
Materials Laws.

6.4 COMPLIANCE WITH ENVIRONMENTAL STANDARDS. Borrower
shall comply with environmental  standards which may Dbe
prescribed pursuant to the following: (a) institution of

environmental quality control measures under the National
Environmental Policy Act of 1969 (P.L. 91-1%0}) and executive

Order (EO) 11514; (b mnotification of viclating facilities
pursuant to EO 11738; (¢} protecticn of wetlands pursuant to EO

11990; (d) evaluation of flood hazaxds in floodplains in
accordance with EC 11988; (e} assurance of project consistency
with the approved State management program developed under the
Coastal Zone Management Act of 1872 (16 USC §1451 et seq.); (f)
conformity of federal actions £to State (Clean Air)
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Implementation Plans under Section 176(c} of the clean Air Act
of 1955, as amended (42 USC §7401 et seqg.); (g} protection of
underground sgources of drinking water under the Safe Drinking
Water Act of 13974, as amended (P.L. 930523); (h) protection of
endangered species under the Endangered Species Act of 1873, as
amended (P.L. 93-205); {i} Flood Disaster Protection Act of 1973
§102(a) (P.L. 93-234}; and (j) 8508 of the C(Clean Water Act
(38USC 1368) .

6.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Materials on or under the
Property, Borrower ghall take or cause 1ts tenant to take, at no
cost or expense to Lender, all handling, treatwment, removal,
storage, decontamination, c¢leanup, transpert, disposal or other
remedial action, 1if any, required by any Hazardous Materials
Laws or by any orders or regquests of any governmental entity or
agency or any judgment, consent decree, settlement or compromise
with respect to any Hazardous Materials claims. The foregoing,
however, shall be subject to Borrower's right of contest below.

6.6 RIGHT OF CONTEST. Borrower may contest in good faith
any claim, demand, levy or assessment under Hazardous Materials
Laws 1if: (a) the contest 1s based on a material gquestion of law
or fact raised by Borrower in good faith, (b) Borrower promptly
commences and thereafter diligently pursues the contest, (¢} the
contest will not materially impair the taking of any remedial
action with respect to guch 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 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, levy or
attachment being contested by Borrower under the conditions of
this section.

6.7 ENVIROCNMENTAL  INDEMNITY. Borrower shall defend,
indemnify, and hold Lender free and harmless against any claims,
demands, administrative actions, litigation, liabilities,

logsses, 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 Loan

Agreement with respect to Hazardous Materials, or as a

consequence o©f any use, generation, manufacture, storage,
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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.

thig

7.1
following
Loan

A

ARTICLE 7. DEFAULT AND REMEDIES

EVENTS OF DEFAULT. The occurrence of any of the
events shall constitute an “Event of Default” under
Agreement:

. (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 or this Loan
Agreement; (2} Borrower's use of Loan funds for costs
other than Eligible Costs or for uses inconsistent
with other terms and restrictions in the Loan
Documents; (3) Borrower's failure to obtain and
maintain the insurance coverage reguired under this
Loan Agreement; (4) Borrower's failure to make any
other payment or assessment due under the Loan

Documents; (5) Borrower’s fallure to keep the Loan “in
balance” as required under this Loan Agreement;
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 in
constructing the Project; (3) Borrower's failure to
commence or complete construction, without proper
justification under the unavoidable delay provision of
this Loan Agreement, according to the construction
schedule specified in this Loan Agreement; (4} the
cessation of construction prior to completion of the
Project for a period of more than eri {(15)
continucus calendar days without proper justification;
(5) any mnmaterial adverse change in the condition of
Borrower or the Project or any other event that gives
Lender reasonable cause to bpelieve that the Project
cannot be constructed by the scheduled completion date
according to the terms of this Loan Agreement; (6) the
filing of any claim of lien against the Property or
service on Lender of any stop notice relating to the
Loan and the continuance of the claim of lien or stop
(30} days after such filing or
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service without payment, discharge, or satisfaction as
provided for in this Loan Agreement; (7) Borrower's
failure to remedy any deficiencies in recordkeeping or
failure to provide records to Lender upon Lender's or
HUD' s request; {(8) Borrower's faillure to substantlially
comply with any applicable federal, state, or local
laws or Lenderx policies governing construction,
including but not limited to provisions of this Loan
Agreement pertaining to prevalling wages, affirmative
action and equal employment opportunity, minority and
women-owned business enterprises, lead paint, and
Hazardous Materials; (9) Borrower’s Zfallure to design
and construct the Project in compliance with all
applicable design and construction reguirements for
acceggibility, including, without 1imit, the Americans
with Disabilitiles Act as amended, 42 U.8.C. 812101, et
seq and its implementing regulations at 28 C.F.R.
Parts 35 and 36 (ADAY, Section 5064 of the

Rehabilitation Act of 1973 as amended, 29 U.8.C. §794
and the implementing regulations of HUD at 24 C.F.R.
Part 8, the Fair Housing Act as amended, 42 U.5.C.
§3601, et seg and itg implementing regulations at 24
C.F.R. Part 100 and any requirements of the City.

Operation. {1} discrimination by Borrower on the

basis of c¢haracteristics prohibited by this Loan
Agreement or applicable law; (2} the imposition of any
encumbrances or liens on the Property without Lender's
prior written approval that are prohibited under this
Loan Agreement or that have the effect of reducing the
priority of or invalidating the City Deed of Trust;
(3) any material adverse change 1in the condition of
Borrower or the Project or construction financing or
funding for the Project that gives Lender reasonable
cause to believe that the Project cannct be operated
according to the terms of the Loan Documents or the
Regulatory Agreement; (4) failure to keep property in
compliance with applicable codes and/or remedying
deficiencies cited by City inspectors within the
applicable time frames or if no time frame 1s stated,
within six months of issuance of the citation; (5]
noncompliance with lease terms and affordability
regquirements; (6} Borrower’'s failure to at all times
maintain the Project in compliance with all applicable
design and construction requirements for
accessibility, including, without limit, the Americans
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with Disabilities Act as amended, 42 U.S$.C. §12101, et
seq and its Iilmplementing regulations at 28 C.F.R.
Parts 35 and 36 {BDAY Section 504 of the
Rehabillitation Act of 1973 as amended, 29 U.8.C. §79%4
and the implementing regulations of HUD at 24 C.F.R.
Part 8, the Fair Housing Act as amended, 42 U.3.C.
§3601, et seq and its implementing regulations at 24
C.F.R. Part 100, any applicable state and local laws,
and any recuirements of the City.

General performance of Loan obligations. Any breach
by Borvower of any obligations on Borrower imposed in
the Loan Documents;

General performance of other obligations. (1) Any
breach by Borrower of any obligations on Borrower
imposed by this Loan Agreement or any other agreements
with respect to the financing, development , or
operation of the Project or the Property, whether or
not Lender 1s a party to such agreement; (2) Non-
compliance with the Schedule of Performance, attached
as Exhibit M, unless specifically permitted by HCIDLA;

Representations and warranties. A determination by
Lender that any of Borrower's representations ox
warranties made in the 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 failled to disclose a material
fact from Lender;

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 by the Loan Documents;

Bankruptcy, dissclution, and insolvency. Borrower's
or any general partner cof Borrower or any corporation
controlling Borrower's (1) filing for bankruptcy,
dissolution, or reorganization, or failure to obtain a
full dismissal of any such involuntary filing brought
by ancther party before the earlier of final relief or
g (60) days after the filing; {2) making a general
assignment for the benefit of creditors; (3) applying
for the appointment of a receiver, trustee, custodian,
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or liquidator, or failure to obtain a full dismissal
of any such inveluntary application brought by another
party before the earlier of final relief or ninety

(90) days after the filing; (4) insolvency; (5)

failure, inability or admission in writing of its
inability to pay its debts as they become due.

7.2 CROSS DEFAULT. Aty breach by Borrower of any
obligations on Borrower imposed by this Loan Agreement or 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, shall constitute an Event of
Default under this Loan Agreement and Loan Documents.

7.3 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For any
BEvent of Default, Lender shall give written notice thereof to
Borrower by specifving: (a) the nature of the event or
deficiency giving rise to the Default, (b) the action reqguired
to cure the deficiency, if an action to cure is possible, and
{c} a date, which shall not be less than thirty (30) calendar
days (or ten (10) calendar days 1f the Event of Default is
monetary) from the date of receipt of the notice or the date the
notice was refused, by which such action te cure must be taken.

Notwithstanding anything to the contrary set forth herein,
any “Event of Default" shall not constitute an "Event of
Default"™ for the purposes of this Loan Agreement i1f the
defaulting party cures, corrects or remedies the Event of
Default within (a) thirty (30} calendar days f{(or ten (10)

calendar days if the Bvent of Default is monetary) from receip
from the non-defaulting party of the aforementioned notice {or
refusal thereof), or (b} solely in the event of a nonmonetary
Event of Default, if  such non-monetary default cannot be
reasonably cured within thirty (30} days, such longer period as
is necegsary to cure such default, provided the defaulting party
commences the cure within the thirty (30) day periocd from

recelipt (or refusal] of the aforementioned notice and diligently
prosecutes guch cure to completion.

Notwithstanding anything to the contrary contained herein,
City hereby agrees that any cure cf any default made or tendered

or nmore of Borrower’s limited partners shall be deemed to

Lk
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a cure by Borrower and shall be accepted or rejected on the
same bagis as 1f made or tendered by Borrower.
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LENDER*S REMEDIES.

Upon the happening of an Event of Default by Borrower
and a failure to cure said Event of Default within the
time specified in section 7.3 above, Lender's
obligation to disburse Loan proceeds shall terminate,
and lLender may also, in addition to other rights and
remedies permitted by the Loan Documents or applicable
law, proceed with any or all of the following remedies
in any order or combination Lender may choose in 1its
sole discretion:

(1} Terminate this Loan &Agreement, Iin 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 Loan Documents including administrative
costs, shall immediately become due and payable
at the option of Lender;

(2} Bring an action in eqguitable relief (1) seeking
the sgspecific performance by Borrower of the terms
and conditions of the Loan Documents, and/or (2)
enjoining, abating, or preventing any viclation
of said terms and conditions, and/or (3) seeking
declaratory relief,;

(3 Accelerate the 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 Loan Documents;

(4) Enter the Property and take any actilons necessary
in its Jjudgment 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, wmodifying, 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 Hazardous
Materials Laws or to render the Property suitable
for occupancy;




(6

(10)

)

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 Prceject developed
in a timely wmanner {(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) ;

Order immediate stoppage of construction and
demand that any condition leading to the Event of
Default be corrected before construction may
continue;

Disburse from Loan proceeds any amount necessary
to cure any Monetary Default;

Enter upon, take possession of, and wmanage the
Property, either 1in 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 coff the Loan or
any advances made under the Loan Documents, as
provided for by the City Deed of Trust;

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

Wwith 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 Sectiong 564, 726.5, and 736; or

Pursue any other remedy allowed at law or in
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.
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B.

7.5
Lendex
Borrowel may:

A,

(12) Demand Borrower to pay all fines, penalties, and
fees levied against the City, including any
enforcement, repayment of funds to HUD and legal
costs.

(13) Reguire Borrower to utilize Residual Receipts
otherwise payable to  Borrower and require
Borrower to disburse funds from the Operating
Regerve and/or the Replacement Regerve to make
repairs to the Project to correct any default
hereunder, or, 1in Lender’s gole discretion, take
possession of any such Residual Receipts, the
Operating Reserve and/or the Replacement Reserve
and caxyy out such repairs.

Upcnn an Event of Default, the outstanding principal
and interest and any other sums outstanding in
connection with the Loan shall thereafter bear
interest at the Default Rate of fifteen percent (15%)
(to the extent permitted by law), payvable from the
date of such written declaration until paid in full.

Upon an Event of Default, Lender is entitled to its
equity share upon the sale of the property. HCIDLA
will be entitled toc a share in any appreciation that
has occurred between the acguisition and the time of
sale. HCIDLA’s share in the appreciation will be
equal to the proportion of the HCIDLA loan funds used
in the purchase of the precperty or the amount of
HCIDLA loan funds used to repay an acguisition bridge
loan. Thisg section  7.4C shall apply until
construction has been completed and a Notice of
Completion has been issued.

BORROWER'S REMEDIES. Upon the fault or failure of

to meet any of its obligations under the Loan Documents,

Demand payment or a reduction of the City Note from
Lender of any sums due Borrower; and/or

Bring an action in equitable relief seeking the
specific performance by Lender of the terms and
conditions of the Loan Documents; and/or

Pursue any other remedy allowed at law or in equity.
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7.6 IWNVESTOR LIMITED PARTHER RICGHTS.

A, Removal/Replacement of General Partner. The
Investor/bimited Partner may remove a General Partner
f the Borro {talso refe ' .
for cause i with
Pa rtnership Aareement as amenaed -
(“Partrners ;iu ﬁcreaﬁent} dhd must
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kmr:n@r ’““rterxm uCH@Kdi :axtner”; fh«h
affiliate of the Investor/Limited Partner. The
Investor/Limited Partner must replace the Interim
General Partner with a permanent replacement General
Partner (“Permanent Replacement General Partner”)
within 90 days from the date the General Partner was
removed from the Partnership. Upon written reguest
from the Borrower, Lender may give the Borrower thirty
(30) day extensions at Lender’s sole discretion, up to
a total of a ninety (9C) extension, but no longer than
a total of one hundred eighty days (180} from the date
the General Partner was removed from the Partnership.
The nomination of the Permanent Replacement General

Partner shall be subject to Lender’s consent.
Managing General Partner and Investor/Limited Partner

are the entities named in Section 1.6.

B. Transfer of Limited Partnership Interest. The
Investor/Limited Partner may sell or assign their
limited partnership interest in the Partnership to an
affiliate of the Investor/Limited Partner without
Lender’s pricr written consent. Any other sale or
asgignment by the Envestor Limit@& Partneyr of their

require the prlor ertt&n cengent of the Lender. For
purposes of this Ahgreement, an Affiliate of the
Investor/Limited Partner means any investor or
invegtment fund in which the general partner or
managing member of the investor or investment fund,
directly or indirectly controls, is controlled by or
is under common control with Investor/Limited Partner.

C. amendment of Partnership Agreement. The Partnership
Agreement shall not be amended without the prior
written congent of Lendexy, except as necessary to
memorialize the assignment or sale of the limited
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partnership interests by the Investor/Limited Partner
as permitted pursuant to this agreement.

b. Reserve (redits. Lender acknowledges that the amounts
held in the operating and replacement reserves by
Investor/Limited Partner or the Senior Lien holder for
the Project shall be credited, on a dollar for dollar
basis, against the operating and replacement reserve
requirements as set forth in Sections 1.18 and 1.19% of
this Loan Agreement.

E, Extension of Time to Complete and Occupy the Project.
Upon the removal and replacement of the general
partner in compliance with thils Agreement, the Interim
General Partner and/or the Permanent Replacement
General Partner wust perform and comply with all
provisions of this Loan Document. Interim General
Partner and/or Permanent Replacement General Partner
must diligently and continuously cause the completion
of construction of the Project and full occupancy of
the Project by qualifying tenants on or before the
date specified for such completion of construction and
ccoupancy in the Loan Documents. Lender will grant an
extension of time for completion of construction and
full occupancy of the Project upon written request by
Borrower showing its diligence in completing
construction and causing full occupancy of the
Project. The extension of time shall not be greater
than deadlines imposed by any funding regulation
applicable to this Agreement .

ARTICLE 8. GENERAL PROVISIONS

&.1 TIME. Time is of the essence in these Loan Documents.

8.2 CONSTRUCTION OF PROVISIONS AND TITLES HEREIN. All
itles, subtitles, or headings in this Loan Agreement have been
ingserted for conveniernce, and shall not be deemed to affect the
meaning or construction of any of the terms or provisions
hereof. The language of this Loan Agreement shall be construed
according to its ﬁalr meaning and not Gtrlcblv for or againsﬁ

The waord Y“Borrower herein this Loan

the Lender or Borrower. .
Agreement ;nczudeg thc part or parties identified in thc Loan
hgreement . The singular shall include the plural; if there ig
more than one  Borrower  herein, unlegs expregssly stated

otherwise, their obligations and liabilities hereunder shall be
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joint and several. Use of the feminine, masculine, or neuter
genders shall be deemed to include the genders not used.

8.3 RELATIONSHIP OF PARTIES. The relationship of Borrower
and Lender for this Project under this Loan Agreement 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. Lender neither
undertakes nor assumes any responsibility or duty to Borrower
(except as provided for herein) or any third party with respect
to the Project, the Property, or the Loan. Except as Lender may
specify in writing, Borrower shall have no authority to act as
an agent of Lender or to bind Lendex to any obligation.

8.4 ASSIGNMENT AND ASSUMPTION. Borrower shall not assign
any of 1ts interests under this Loan Agreement or the Loan
Documents to any other party, except as sgpecifically permitted
under the terms of the Loan Documents, without the prior written
consent of Lender. Any unauthorized assignment shall be void.

8.5 BINDING UPON SUCCESSORS. All provisions of these 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 walve the prohibition on
assignment of this Loan Agreement by Borrower without Lender's
consentc,

8.6 CONFLICTS OF INTEREST. Rorrower covenantg that none
of its directors, officers, emplovees, 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, cfficer, employee or agent of
the subcontractor; or where such person knows or should have
known that:

1. A member of guch person's immediate family or
domestic partner, oy organization has a financial
interest in the subcontract;

The subcontractor is someone with whom such
perscon has or 1s negotiating any prospective
employment; or

]
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3. The yparticipation of such persons would be
prohibited by the California Political R@gorm
hct, alifornia Government Code Section 87100, e
seq. , if such person were a public officer,
because such person would have a “financial or
other interest” in the subcontract.

-,’3

4. No members of the Board of Directors may be
employed by the Contractor if this Contractor 1is
a corporation.

A. Definitions

1. The term “immediate family” includes, but is not
limited to domestic partner and/or those persons
related by blood, marriage and/or adoption, 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 isg not limited to:

a. Any direct or indirect financial interest in

the specific contract, including a

commission oxr fee, a share of the proceeds,
progpect of a promotion or of future
employment, a profit, or any other form of
financial reward.

b, arry  of the following interests in the
subcontractor ownership: partnership
interest or other beneficial interest of
five percent (5%) or more; ownership of five

percent (5%) or  more of the stock;
employment in a wmanagerial capacity; or
membership on the board of directors or

governing body.

B, 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.
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Rorrower further covenants that no officer, director,
employee, or agent shall solicit or accept gratuities,
favors, anything of monetary value from an actual or
potential subcontractor, supplier, a party to a
subagreement , {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 (1) year period
following the termination of the relationship between
gald person and the contractor.

Prior to obtaining the Lender's approval or any
subcontract, the Borrower shall disclose to the Lender
any relationship, financial or otherwise, direct or
indirect, of the Borrower or any of its officers,
directors or euwmplovees or theilr 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
proceads thereof for work to be performed in
connection with this Project during his or her tenure
as such employee, member oxr officer or for one (1)
yvear thereafter.

Rorrower may not hire a person in an administrative
capacity, staff position, or on-the-job training
position with funds provided by this Loan Agreement if
a member of that person's immediate family is engaged
in an administrative capacity for the Borrower. pi
person in an administrative capacity 1s a person who
either has an overall administrative responsibility
for a program, or has responsibility for  the
direction, hiring, or fiscal integrity  of the
Borrower's program.
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I. The Borrower shall incorporate the foregoing
subsections of this section into every agreement that
it enters into in connection with this Project.

bt

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

K. Borrower shall comply with the conflict of interest
provisions for all sources of funds. This includes,
but is not limited to, the provision that no (aj
owner, developer or gponsor of the project; (b)
officer, employee, agent, c¢ongultant or elected or
appointed official of the owner, developer or sponsor;
or (¢) a member of the Iwmmediate Family of such person
as described in the definitions above in subsection A,
may occupy a unit in the development. If the
household seeking to occupy the unit is a lower income
household who would otherwise qualify for the unit,
written request must be made to City. City may grant
an exception on a case-by-case basis in accordance
with applicable policies, procedures and regulations.

L. Borrower covenants that 1t will comply with the HOME
conflict of interest provisicns contained within 24
CFR  92.35%6 and the code of conduct provisions
contained within 24 CFR 84.42.

8.7 BORROWER'S  WARRANTIES. Borrower  represents and

warrants {1} that i1t has accegs to professional advice and
support to the extent necessary to enable Borrower to fully
comply with the terms of these Loan Documents and the Regulatory
Agreement, and to otherwise carry out the Project in a manner
consistent with professional standards practiced among those
within Borrower’s profession, doing the same or similar worl
under the same or similar circumstances, (2} that it is duly
organized, validly existing and in geood standing under the laws
of the State of California, (3} that it has the full power and
authority to undertake the Project and to execute the Loan
Documents, {4} that the persons executing and delivering the
Loan Documents are authorized to execute and deliver such
documents on behalf of Borrower; and (5) that the Project will
be designed, constructed, completed and operated in a manner
consistent with the requirements of the Fair Housing Act,
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Section 504, the ADAR and any applicable local and state non-
discrimination laws.

8.8 INTELLECTUAL PROPERTY WARRANTY. Borrower represents
and warrants that its performance of all obligations under the
Loan Documents do not infringe in any way, directly ox
contri Ty upon  any  thirxd party’s intellectual property
rights, including, without Iimitation, patents, copyrights,
trademarks, trade secrets, rights of publicity and proprietary
information.

8.9 OTHER AGREEMENTS. Borrower repregents that 1t has not
and/or will not entered into any  agreements that are
inconsistent with the terms of the Loan Documents. Rorrower
gshall not enter into any agreements that are inconsistent with
the terms of the Loan Documents without an express waiver by
Lender in writing.

8.10 PROJECT MONITORING AND EVALUATION. Except as
otherwise provided for in this Loan Agreement, Borrower shall
maintain and submit records to Lender within ten (10} business

days of Lender's request which clearly document Borrower's
performance under each requirement of the Loan Documents.

8.11 CONSENTS AND APPROVALS. Eny consent or approval of
ender oy Borrower reguired under the Loan Documents shall not
be unreascnably withheld. Any approval required under the Loan
Documents shall be in writing and executed by an authorized
representative of the party granting the approval.

8.12 WAIVER. Any waiver by Lender of any obligation in
these Loan Documents must be 1in 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 Loan Documents or applicable law. Any
extension of time granted to Borrower to perform any obligation
under the Loan Documents shall not operate as a waiver or
release from any of its obligations under the Loan Documents.
Consent by Lender to any act or omission by Borrower shall not
be construed to be a consent to any other or subsequent act or
cmission or to waive the requirement for Lender's written
consent to future waivers. A walver of a default of any part,
term or provigion of this Contract shall not be construed as a
waiver of any succeeding default or as a walver of the part,
cr provision elf. A party's perf ance after the other
default shall not be construed as a waiver of that

ita orm
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default.

8.13 INTEGRATED AGREEMENT. This Loan Agreement and the
other Loan Documents, including exhibits, set forth all of the
rights and duties of the parties with respect to the subject
matter hereof, and replaces any and all previous agreements or
understandings, whether written or oral, relating thereto. The
Loan Agreement and the other Loan Documents may be amended only
as provided for herein.

8.14 AMENDMENTS AND MODIFICATIONS. Any  amendments or
modifications to the Loan Documents must be in writing, and
shall be made only 1if properly executed by both Borrower and
Lender. No wverbal agreement or conversation with any officer or
employee of either party shall affect or modify any terms and
conditions of this Agreement.

The Borrower agrees to comply with all future City
Directives or any rules, amendments or regulirements promulgated
by the City affecting this Agreement.

8.15 APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT, Bach

party’s performance hereunder shall comply with all applicable
lawg of the United States of America, the State of California,

and the City. This 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, policies,

and/or procedures that apply to the performance of this Loan
Agreement .

In any action arising ocut of this Loan Agreement, Borrower
congents to personal Jjurisdiction, and agrees to bring all such
actions, exclusively in state or federal courts located in Los
angeles County, California.

If any part, term or provision of this Loan Agreement 1is
held void, illegal, unenforceable, or in conflict with any law
of a federal, state or local government having jurisdiction over
this Loan Agreement, the validity of the remaining parts, terms
or provisions of the Loan Agreement shall not be affected

thereby.

.16 CONFLICTS BETWEEN CITY DOCUMENTS. In the event that
any monetary provisions of the City Loan Agreement, City
Regulatory Agreement, City Deed of Trust, and/or City Note
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conflict, the terms of the City Note and City Deed of Trust
shall control. In the event that any monetary provisions of the
City Note and City Deed of Trust conflict or in the event that
any non-monetary provisions of the City Loan Agreement, City
Regulatory Agreement, City Deed of Trust, and/or City DNote
conflict, the strictest provision shall control.

8.17 STATUTORY REFEREHNCES. A1l references in the Loan
Documents or Regulatory Agreement to particular statutes,
regulations, oxrdinances, 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, oxr
regolution as hereafter amended or renumbered, or 1if repealed,
o such other provisions as may thereafter govern the same
subject as the provision to which specific reference was made.

8.18 SEVERABILITY. Every provision of this Loan Agreement
is intended to be severable. If any provision of this Loan
Agreement shall be held invalid, illegal, or unenforceable by a
court of competent Jjurisdiction, the wvalidity, legality, and
enforceability of the remalning provisions shall not in any way
be affected or impaired.

8.19 COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION

470 (cy (12} . The Borrower, its Contractor, Subcontractors, and
Principals are obligated to fully comply with City of Los
kngeles Charter Section 470(c) (12) and related ordinances,

regarding limitations on campaign contributions and fundraising
for certain elected City officials or candidates for elected
City office 1f the contract is valued at $100,000 or more and
requires approval of a City elected official. Additionally,

Borrowey, itg Contractor, Subcontractors, and Principals is
requlred to provide and update certain information to the City
as specified by law. Any Borrower, its Contractor,
Subcontractors, and Principals subject to Charter Section
470 (¢ (12), shall include the following notice in any contract
with a contractor, subcontractor or principal expected to
receive at least 3$100,000 for performance under this contract:

Notice Regarding Los Angeles Campaign Contribution and
Fundraiging Restrictions

As provided in Charter Section 470(c) (12) and related
ordinances, vyou are subcontractor on City of Los
Angeles contract # . Pursuant to City Charter
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Section 470{c) (12), subcontractor and its principals
are prohibited from making campaign contributions and
fundraising for certain elected City officials ox
candidates for elected City office for 12 months after
the City  contract is  signed. Subcontractor  is
required to provide to contractor names and addresses

of the subcontractor's principals and contact
information and shall update that information 1f it
changes during the 12 menth time
period. Subcontractor's information included wmust be
provided to contractor within 5 business
davys. Failure to comply may result in termination of
contract oy any other available legal remedies
includes fines. Information about the vrestrictions

may be found at the City Ethics Commission's website
at http://ethics.lacity.ora/ or by calling 213/978-
1860.

Borrowsr, its Contractor, Subcontractors, and
Principals shall comply with  these requirements and
limitations. Vioclation of this provision shall entitle the
City to terminate this Agreement and pursue any and all
legal remedies that may be available.

§.20 POLITICAL AND SECTARIAN ACTIVITY PROHIBITED. HNone of
the funds, materials, property or services provided directly or
indirectly under this Loan Agreement shall be used for any
partisan political activity, oxr to further the election or
defeat of any candidate for public office. Neither shall any
funds provided under this Agreement be used for any purpose
designed tc support or defeat any ending legislation or
administrative regulation. None of the funds provided pursuant
to this Agreement shall be used for any sectarian purpose or to
support or benefit any sectarian activity.

&.21 PUBLICITY. Any publicity generated by Borrower for
the Project during the term of this Loan and for one (1} vear
thereafter shall make reference to the contribution of Lender in
making the Project possible. The words "The City of Los
Angeles" will be prowminently displayed in any and all pieces of
publicity, including but not limited to flyers, press releases,

posters, signs, brochures, public service announcements,
interviews, and newspaper articles. Borrower further agrees to

cooperate with authorized staff and officials of Lender in any
Lender-generated publicity or promotional activities undertaken
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with respect to the Project.

8.22 NONRECOURSE. This Loan is a nonrecourse obligation of
Borrower. Neither Borrower nor any other party shall have any
personal liability for repayment of this 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, oxr (b} be deemed in any way to impair the right
of the Lender to assert the unpalid principal amount of the City
Note as demand for money within the meaning of the California
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 foregoing is intended to relieve the Borrower
of personal liability for (1) fraud or willful
misrepresentation; (2} fallure to pay taxes, assessments ox
other charges {(which are not contested by Borrower in good
faith) which may create liens on the Property that are payable
or applicable prior to any foreclosure under the Deed of Trust

(to the full extent of such taxes, assessments or other
crnargesj; {3} the Borrower’s indemnification obligations under

the Loan Agreement; (4) misappropriation of any rents, security
deposits, insurance proceeds, condemnation awards or any other
proceeds derived from the collateral security; and (5) failure
to pay the Lender any rental income or other income arising with
respect to the Property received by the Borrower after the
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 the City Deed of Trust.

&.23 CRIMINAL PENALTIES. Any person who diverts funds to a
use other than for which the funds were received or submits a
false voucher to obtain construction loan funds or submits false
financial statements 1in applying for a loan secured by real
property is guilty of a criminal offense punishable by a ten
thousand dollar ($10,000.00) fine plus imprisonment. California
Penal Code sections 484b, 484c and 532a & 532f.

90 of 92
(1010 JEFFERSON
11.16.18]



IN WITNESS WHERECF, the Lender and the Borrower have caused
this Loan Agreement to be executed by their duly authorized
representatives.,

Lender
Executed this

THE CITY OF LOS ANGELES
Housing and Community Investment Department

By: e I :
HELMI HISSERICH,
Assistant General Manager

APPROVED AS TO FCRM:
MICHAEL N. FEUER, City Attorney

By
Deputy/Assil

Date:

ATTEST:

HOLLY L. WOLCOTT, City Clerk

Y
Deputy City Clerk
Date:
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Borrower:
Executed

Name :
Title: Board

City Business License Number: 647943-22

Internal Revenue Service ID Number
or Social Security Number: 821! -
Said Agreement ig Number ~ ~~ of City Contracts

9]

Courtcil File Number 06-01006-812, 07-1277-32, and 15-118
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