CITY OF
HUNTINGTON PARK

City Council Agenda
Monday, April 15, 2013

6:00 p.m.
City Hall Council Chambers
6550 Miles Avenue
Huntington Park, CA 90255

Mario Gomez
Mayor

Rosa E. Perez
Vice Mayor

Ofelia Hernandez
Council Member

Karina Macias
Council Member

Valentin Palos Amezquita
Council Member

All agenda items and reports are available for review in the City Clerk’s Office and
www.huntingtonpark.org. Any writings or documents provided to a majority of the City Council regarding
any item on this agenda (other than writings legally exempt from public disclosure) will be made available
for public inspection in the Office of the City Clerk located at 6550 Miles Avenue, Huntington Park,
California 90255 during regular business hours, 7:00 a.m. to 5:30 p.m., Monday — Thursday, and at the
City Hall Council Chambers during the meeting.

Any person who requires a disability-related modification or accommodation, including auxiliary aids or
services, in order to participate in the public meeting may request such modification, accommodation, aid
or service by contacting the City Clerk’s Office either in person at 6550 Miles Avenue, Huntington Park,
California or by telephone at (323) 584-6230. Notification in advance of the meeting will enable the City to
make reasonable arrangements to ensure accessibility to this meeting.



Public Comment
The Council encourages all residents of the City and interested people to attend
and participate in the meetings of the City Council.

Prior to the business portion of the agenda, the City Council and all other
agencies meeting on such date will convene to receive public comments
regarding any agenda items or matters within the jurisdiction of such governing
bodies. This is the only opportunity for public input except for scheduled public
hearing items. The Mayor or Chairperson will separately call for testimony at the
time of each public hearing. If you wish to address the Council, please complete
the speaker card that is provided at the entrance to the Council Chambers and
place it in the box at the podium. When called upon by the Mayor or Mayor's
designee, each person addressing the Council shall step up to the microphone
and state his/her name or organization hefshe represents for the record. Each
speaker will be limited to three minutes per Huntington Park Municipal Code 2-
1.207. Time limits may not be shared with other speakers and may not
accumulate from one period of public comment to another or from one meeting to
another. All comments or queries shall be addressed to the Council as a body and
not to any specific member thereof. Pursuant to Government Code Section
54954.2(a)(2), the Ralph M. Brown Act, no action or discussion by the City
Council shall be undertaken on any item not appearing on the posted agenda,
except to briefly provide information, ask for clarification, provide direction to staff,
or schedule a matter for a future meeting.

Additions/Deletions

ltems of business may be added to the agenda upon a motion adopted by a
minimum two-thirds vote finding that there is a need to take immediate action and
that the need for action came to the attention of the City or Agency subsequent to
the agenda being posted. Items may be deleted from the agenda upon the
request of staff or Council.

Consent Calendar

All matters listed under the Consent Calendar are considered to be routine and
will all be enacted by one motion. The City Council Members have received
detailed staff reports on each of the items recommending an action. There will be
no separate discussion of these items prior to the time the Council votes on the
motion unless members of the Council, staff, or the public request specific items
to be discussed and/or removed from the Consent Calendar for separate action.

Important Notice

The City of Huntington Park shows replays of City Councii Meetings on Local
Access Channel 3 and over the Internet at www.huntingtonpark.org. Your
attendance at this public meeting may result in the recording and broadcast of
your image and/or voice as previously described.

PLEASE SILENCE ALL PAGERS, CELL PHONES AND OTHER ELECTRONIC
EQUIPMENT WHILE COUNCIL IS IN SESSION.
Thank you.
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1. INVOCATION

2. FLAG SALUTE:

Josue Isidoro, 3rd grade student at Aspire Titan Academy.

3. ROLL CALL: Mayor Mario Gomez

Vice Mayor Rosa E. Perez

Council Member Ofelia Hernandez
Council Member Valentin Palos Amezquita
Council Member Karina Macias

4. PRESENTATIONS

4.1 Presentation to student who led the flag salute: Josue Isidoro.

4.2 Presentation by the Los Angeles Unified School District Division
of Adult and Career Education regarding Richard N. Slawson
Southeast Occupational Center.

4.3 Proclamation designating April 14 through 20, 2013 as National
Library Week.

4.4 Presentation of Certificates to the American Youth Soccer
Organization State Champions.

4.5 Presentation of a Plaque of Recognition to Maria Elena Arreola for
being selected as the County of Los Angeles Public Library’s 2013
Adult Volunteer of the Year.

4.6 Presentation of a Certificate of Recognition to The Greater
Huntington Park Area Chamber of Commerce for their 20"
Anniversary “Carnaval Primavera Downtown Festival”.

4,7 Presentation by City of Vernon on their funding .contribution

towards the Salt Lake Park Soccer Field Project.

5. PUBLIC COMMENTS

Each speaker will be limited to three minutes per Huntington Park Municipal
Code Section 2-1.207.
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6. CONSENT CALENDAR

OFFICE OF THE CITY CLERK

6.1 Approve the reading by title of all ordinances and resolutions. Said titles
which appear on the public agenda shall be determined to have been
read by title and further reading waived.

FINANCE DEPARTMENT

6.2  Approve Accounts Payable and Payroll Warrants dated Aprit 15, 2013.
END OF CONSENT CALENDAR

7. REGULAR AGENDA

FINANCE DEPARTMENT

7.1 City Budget Presentation.
RECOMMENDATION OF ITEM UNDER CONSIDERATION:
1. Receive and file.

COMMUNITY DEVELOPMENT DEPARTMENT
7.2 Grants available for the City of Huntington Park.
RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Review the matrix of current available grand funding opportunities.
2. |dentify grant application that should be prepared.

3. Authorize California Consulting, LLC to prepare grant applications
on behalf of the City of Huntington Park.

7.3 Resolution approving a General Services Agreement between the
City of Huntington Park and the County of Los Angeles.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Adopt Resolution No. 2013-12 approving the General Services
Agreement between the City of Huntington Park and the County of
Los Angeles.

APRIL 15, 2013 Page -4 of 9



7. REGULAR AGENDA - (Continued)

COMMUNITY DEVELOPMENT DEPARTMENT

7.4 Resolution approving the Annual Report for the Downtown
Huntington Park Business Improvement District for Fiscal Year
2011-2012 and Budget recommendation for Fiscal Year 2013-2014.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Adopt Resolution No. 2013-13 approving the Annual Report for the
Downtown Huntington Park Business Improvement District.

7.5 Agreement with Neighborhood Housing Services of Los Angeles
County to provide housing services to the City of Huntington Park.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Authorize the City Manager to enter into an Agreement for Housing
Services with Neighborhood Housing Services of Los Angeles
County.

2. Authorize the City Manager to execute said agreement and all
related documents.

7.6  Affordable Housing Agreement between the City of Huntington
Park and Huntington Park 607, LP for $1.9 Million Loan to fund
acquisitions and rehabilitation costs to the Huntington Park Plaza
Senior Apartments (formerly Rugby Plaza Senior Housing) Project.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Approve the Affordable Housing Agreement with Huntington Park
607, LP for the Huntington Park Plaza Senior Apartments (formerly
Rugby Plaza Senior Housing) Project.

2. Authorize the City Manager to enter into a HOME Tenant Based

Rental Assistance Agreement to subsidize tenant rents during the
rehabilitation period.

3. Authorize the City Manager to modify the HOME Agreement and
execute all related and necessary financing documents.

7.7 Appointment to the Business Improvement District Advisory
Board.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Appoint Ricardo Cervantes to the Business Improvement District
Advisory Board.
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7. REGULAR AGENDA — (Continued)

COMMUNITY DEVELOPMENT DEPARTMENT
7.8 Planning Commission Appointment Process.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Discussion and/or take action regarding the selection process to
appoint candidates interested in serving on the Planning
Commission.

7.9 Status Update regarding a proposed amendment to the City of
Huntington Park News Racks Ordinance.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:
1. Discuss the City’s proposed regulations pertaining to news rack.
2. Receive and file this report.

7.10 Informational Report regarding the National Complete Streets
Coalition’s Recognition of Huntington Park’s Complete Streets
Policy.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:
1. Receive and file this report.

PUBLIC WORKS DEPARTMENT

7.11 Salt Lake Park Soccer Fields Project.
RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Approve the project study report and authorize the completion of
the contract documents for the construction of the project.

2. Authorize the City Manager to execute a Cooperative Agreement
with the City of Vernon defining the terms and conditions of a
funding contribution for the project in the amount of $500,000.

e
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7. REGULAR AGENDA — (Continued)

PUBLIC WORKS DEPARTMENT
712 Citywide Bike Rack Installation Project.

RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Approve the proposed project to purchase and install decorative
bike racks throughout the City, focusing on the Pacific Boulevard
commercial area and selected City parks and facilities.

2. Authorize the City Manager to execute a Purchase Order for an

amount not to exceed $24,000 for the purchase and delivery of
approximately 50 decorative bike racks.

POLICE DEPARTMENT
7.13 Portable Camera Surveillance and Monitoring System.
RECOMMENDATION OF ITEM UNDER CONSIDERATION:

1. Approve recommended vendor to provide a Portable Camera
" Surveillance and Monitoring System.

2. Authorize the City Manager to enter into an agreement with 3E
Group Inc., subject to City Attorney approval.

3. Authorize the Finance Department to issue a Purchase Order to
facilitate the purchase of equipment and services.

8. CITY MANAGER’S AGENDA

8.1 Report on Water Replenishment District Notice of Public Hearing
for Replenishment Assessment Rate increase.

8.2 Receive and file a report on high nitrate concentration at Well No.
17.

8.3 Nominations for the 48th Annual Older Americans Recognition
Day (OARD) Awards Program.

8.4 Nomination of an honoree for the 33" Senate District’'s Women of
Distinction Awards Ceremony.
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9. CITY ATTORNEY’S AGENDA

10. WRITTEN COMMUNICATIONS

11. COUNCIL COMMUNICATIONS

11.1 Mayor Mario Gomez
11.2 Vice Mayor Rosa E. Perez
11.2-1 Discussion regarding City Council minutes.

11.2-2 Gateway Cities Council of Governments Board requested
the City's support on AB 741 (Brown).

11.3 Council Member Ofelia Hernandez
11.4 Council Member Valentin Palos Amezquita

11.5 Council Member Karina Macias

12.CLOSED SESSION

121 CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED
LITIGATION, Significant exposure to litigation pursuant to California
Government Code Section 54956.9(b): (2)

12.2 Pursuant to Government Code Subdivision (a) of Section 54956.9
CONFERENCE WITH LEGAL COUNSEL — EXISTING LITIGATION

Name of Case: Alhambra v. County of Los Angeles, Case No. BS
116375.

12.3 Pursuant to California Government Code Section 54957
PUBLIC EMPLOYEE APPOINTMENT

Title: Chief of Police
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13.ADJOURNMENT

13.1 In memory of Maria Guadalupe Morales, aunt of Martha Castillo,
Human Resources Supervisor for the City of Huntington Park.

13.2 In memory of Isidra Ortiz, mother of Vicente Ortiz, owner of Tacos Don
Chente Restaurants, founder of META 2000 and former Arts & Culture
Commissioner for the City of Huntington Park.

NEXT REGULAR MEETING OF THE
CITY OF HUNTINGTON PARK CITY COUNCIL
MONDAY, MAY €, 2013 at 6:00 p.m. |

| hereby certify under penalty of perjury under the faws of the State of California that the foregoing
agenda was postad on April 11, 2013 on the bulietin board outside City Hall and available at

“Koun Madmue,

Rocio Martinez, Acting Cit§ Clerk
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National Library Week 2013
Proclamation

WHEREAS, our nation’s libraries transform their communities, providing easy
access to information and knowledge needed to nurture cultural exploration and
lifelong learning; and

WHEREAS, libraries play a vital role in supporting the quality of life in their
communities; and

WHEREAS, librarians are trained professionals, helping people of all ages and
backgrounds find and interpret the information they need to live, learn and work
in the 21% century; and

WHEREAS, librarians are key players in the national discourse on equity of
access to information and the importance of literacy; and

WHEREAS, the Huntington Park Library joins libraries, librarians, library workers
and supporters across America in celebrating National Library Week with the
theme of, "Communities matter @ your library”;

NOW, THEREFORE, be it resolved that the City of Huntington Park proclaims
National Library Week, April 14-20, 2013, and encourages all residents to visit
the library to take advantage of the wonderful library resources available and
thank their librarians and library workers for making information accessible to all
who walk through the library’s doors.
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AL

e@uﬁ%? County of Los Angeles Public Library m www.colapublib.org
Les Aoty 7400 East Imperial Hwy., Downey. CA 90242 & (562) 940-8400

gl
Library
Margaret Donnellan Todd

County Librarian

February 19, 2013

Maria Elena Arreola
0357 Passaic Street
Huntington Park, CA 80255

Dear Ms. Arraola:

Congratulations on being selected the County of Los Angeles Public Library’s 2013 Aduit
Volunteer of the Yearl We appreciate tha sarvice that you have donated to the Huntington
Park Library and the exemplary work that you are doing,

Volunteer of the Year honorees represent the most outstanding volunteers. They are selected
based on service accomplishments that are supportive of the County’s values of compassion,
commitmeant, a “can do" attitude, accountability, integrity, professionalism, respect for diversity
and responsiveness in service.

Annually, the Los Angeles County Board of Supervisors honors Departmental Adult and Youth
Volunteers of the Year at the Volunteer Recognition & Awards Lunchgon during National
Volunteer Week. This year, the "Volunteers — Soar Like An Eagle” luncheon will be held on
Monday, April 15, 2013, In the Grand Hall of the Los Angeles County Dorothy Chandler
Pavilion at the Music Center, in downtown Los Angeles, from 11:30 a.m. to 2:00 p.m. We will be
contacling you in the near future with more information about this gala event so please add it to
your calendar now.

In addition, we invite you to attend the County of Los Angeles Public Library Volunteer of the
Year reception at the East Los Angeles Library, 4837 E. 3" Street, Los Angeles, CA 80022, on
Saturday, March 23, 2013, from 10 a.m. to 11 a.m, Please feel free to bring a guest and

please RSVP to Jim Allred, Acting Volunteer Programs Director, at (562) 240-8403 or e-mail to
jallred@library lacounty.gov.

Again, congratulations on being chosen the County Library's 2013 Adult Volunteer of the Year.

Sincerely,

(%] ZL\—’
County Librarian @ /

Attachment

¢ ‘Susan Baier, Regional Administrator, Central Region
Martin E£. Delgado, Community Library Manager, Huntinglon Park Library
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CITY OF HUNTINGTON PARK

Community Development Department
City Council Agenda Report

April 15, 2013

Honorable Mayor and Members of the City Council
City of Huntington Park

6550 Miles Avenue

Huntington Park, CA 90255

Dear Mayor and Members of the City Council;

AUTHORIZATION FOR CALIFORNIA CONSULTING TO PREPARE GRANT
APPLICATIONS ON BEHALF OF THE CITY,

IT IS RECOMMENDED THAT THE CITY COUNCIL:
1. Review the matrix of current available grant funding opportunities;
2. ldentify grant applications that should be prepared; and

3. Authorize California Consulting, LLC to prepare grant applications on behalf of
the City.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On February 5, 2013, the City retained California Consulting, LLC to provide grant
writing services. Under their scope of services, California Consulting is responsible for
researching and preparing grant applications for available funding opportunities.
California Consulting has met with City Departments to identify departmental priority
projects, needs, and objectives.

Based on these discussions, California Consulting has compiled a matrix of grants that
the departments are seeking. The matrix includes the name of the grant, the amount
available, match requirements and the submittal deadline (see attached).

These grant opportunities may provide revenues to assist in accomplishing City goals
and objectives. Staff is recommending that the City Council review the attached matrix
and determine which grant opportunities should be pursued.
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List of Available Grants
April 15, 2013
Page 2 of 2

FISCAL IMPACT/FINANCING

California Consuiting is providing grant writing services to the City at a monthly fee of
$4,000.

CONCLUSION

Upon City Council direction and authorization, California Consulting will prepare grant
applications for the identified grants.

Respectfully submitted,

fonl Py Z e A

RENE BOBADILLA
City Manager, P.E.

ATTACHMENTS
A; List of City Grants Available




LIST OF CITY GRANTS

AVAILABLE
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CITY OF HUNTINGTON PARK

Community Development Department
City Council Agenda Report

April 15, 2013

Honorable Mayor and Members of the City Council
City of Huntington Park

6550 Miles Avenue

Huntington Park, CA 90255

Dear Mayor and Members of the City Council:
A RESOLUTION APPROVING A GENERAL SERVICES AGREEMENT

BETWEEN THE CITY OF HUNTINGTON PARK AND THE COUNTY OF LOS
ANGELES

IT IS RECOMMENDED THAT THE CITY COUNCIL:

Adopt the Resolution approving a five-year renewal of the General Services
Agreement (Agreement) by and between the City of Huntington Park (City) and
the County of Los Angeles (County).

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The current Agreement between the City and the County will expire on June 30,
2013. The Agreement is general in nature and grants authorization for the
County to provide services when requested by the City at specific rates. The
renewal of the Agreement will extend the term, covering the period from July 1,
2013 to June 30, 2018.

EISCAL IMPACT/FINANCING

Rates will be determined by the County Auditor-Controller in accordance with the
policies and procedures established by the County Board of Supervisors. The
County Auditor-Controller will adjust the rates annually effective the first day of
July of each year to reflect the cost of such service.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Agreement will ensure continued County services. and the ability to add or
augment services over the five-year renewal period. Services provided under the
Agreement are on an “as needed” basis including predatory animal control,
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Resolution Approving General Services Agreement
April 15, 2013
Page 2 of 2

prosecution of City Ordinances, direct assessment collection and a variety of
public works services.

CONCLUSION
Upon approval of the Resolution, the Mayor will be authorized to execute the
Agreement on behalif of the City, and staff will transmit the documents to the
County for execution by the Los Angeles County Board of Supervisors.
Respectfully submitted,

/f

RENE BOBADILLA,
City Manager, P.E.

C L)

Attachments:

G,
munity Development Director

1. Resolution Approving the General Services Agreement 2013-2018
(W/Exhibit “A” [GSA])
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RESOLUTION NO.
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF HUNTINGTON PARK

APPROVING A GENERAL SERVICES AGREEMENT BY AND BETWEEN
THE CITY OF HUNTINGTON PARK AND THE COUNTY OF LOS ANGELES

WHEREAS, the existing General Services Agreement (“Agreement”), by and between
the City of Huntington Park (“City") and the County of Los Angeles (“County”), which
agreement sets forth the basis on which the City may make occasional use of County
services, will expire on June 30, 2013; and

WHEREAS, the City wishes to continue the Agreement for an additional five-year
period.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF HUNTINGTON PARK
DOES RESOLVE AS FOLLOWS:

SECTION 1: That certain General Services Agreement by and between the City of
Huntington Park and the County of Los Angeles, covering the period from July 1, 2013
through June 30, 2018, a copy of which is attached hereto to as Exhibit “A", is hereby
approved. The Mayor is authorized to execute said Agreement on behalf of the City.

SECTION 2: The Acting City Clerk shall certify to the adoption of this Resolution.

PASSED, APPROVED, AND ADOPTED this day of , 2013

by the following vote:

Mario Gomez, Mayor

ATTEST:

Rocio Martinez, Acting City Clerk
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EXHIBIT “A”
GENERAL SERVICES AGREEMENT




GENERAL SERVICES AGREEMENT

THIS GENERAL SERVICES AGREEMENT ("Agreement"), dated for purposes of
reference only, June 1, 2013, is made by and between the County of Los Angeles,
hereinafter referred to as the “County", and the City of Huntington Park, hereinafter
referred to as the "City."

RECITALS:

(a) The City is desirous of contracting with the County for the performance by its
appropriate officers and employees of City functions.

(b) The County is agreeable to performing such services on the terms and
conditions hereinafter set forth.

(c) Such contracts are authorized and provided for by the provisions of Section
56% of the Charter of the County of Los Angeles and Section 51300, ef seq., of the
Government Code.

THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. The County agrees, through its officers and employees, to perform those
City functions, which are hereinafter provided for.

2, The City shall pay for such services as are provided under this Agreement
at rates to be determined by the County Auditor-Controller in accordance with the
policies and procedures established by the Board of Supervisors.

These rates shail be readjusted by the County Auditor-Controller annually
effective the first day of July of each year to refiect the cost of such service in
accordance with the policies and procedures for the determination of such rates as

adopted by the Board of Supervisors of County.
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3. No County officer or department shall perform for said City any function
not coming within the scope of the duties of such officer or department in performing
services for the County.

4, No service shall be performed hereunder unless the City shall have
available funds previously appropriated to cover the cost thereof.

5. No function or service shall be performed hereunder by any County officer
or department unless such function or service shall have been requested in writing by
the City on order of the City Council thereof or such officer as it may designate and
approved by the Board of Supervisors of the County, or such officer as it may
designate, and each such service or function shall be performed at the times and under
circumstances which do not interfere with the performance of regular County
operations.

8. Whenever the County and City mutually agree as to the necessity for any
such County officer or department to maintain administrative headquarters in the City,
the City shall furnish at its own cost and expense all necessary office space, furniture,
and furnishings, office supplies, janitorial service, telephone, light, water, and other
utilities. In all instances where special supplies, stationery, notices, forms and the like
must be issued in the name of the City, the same shall be supplied by the City at its
expense.

It is expressly understood that in the event a local administrative office is
maintained in the City for any such County officer or department, such quarters may be
used by the County officer or department in connection with the performance of its
duties in territory outside the City and adjacent thereto provided, however, that the

performance of such outside duties shall not be at any additional cost to the City.
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7. All persons employed in the performance of such services and functions
for the City shall be County employees, and no City employee as such shall be taken
over by the County, and no person employed hereunder shall have any City pension,
civil service, or other status or right.

For the purpose of performing such services and functions, and for the
purpose of giving official status to the performance hereof, every County officer and
employee engaged in performing any such service or function shall be deemed to be an
officer or employee of said City while performing service for the City within the scope of
this agreement.

8. The City shall not be called upon to assume any liability for the direct
payment of any salary, wages or other compensation to any County personnel
performing services hereunder for the City, or any liability other than that provided for in
this agreement.

Except as herein otherwise specified, the City shall not be liable for
compensation or indemnity to any County employee for injury or sickness arising out of
his employment.

9. The parties hereto have executed an Assumption of Liability Agreement
approved by the Board of Supervisors on December 27, 1977 and/or a Joint Indemnity
Agreement approved by the Board of Supervisors on October 8, 1991. Whichever of
these documents the City has signed later in time is currently in effect and hereby made
a part of and incorporated into this agreement as set out in full herein. In the event that
the Board of Supervisors later approves a revised Joint Indemnity Agreement and the
City executes the revised agreement, the subsequent agreement as of its effective date

shall supersede the agreement previously in effect between the parties hereto.
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10. Each County officer or department performing any service for the City
provided for herein shall keep reasonably itemized and in detail work or job records
covering the cost of all services performed, including salary, wages and other
compensation for labor; supervision and planning, plus overhead, the reasonable rental
value of all County-owned machinery and equipment, rental paid for all rented
machinery or equipment, together with the cost of an operator thereof when furnished
with said machinery or equipment, the cost of all machinery and supplies furnished by
the County, reasonable handling charges, and all additional items of expense incidental
to the performance of such function or service.

11.  All work done hereunder is subject to the limitations of the provisions of
Section 23008 of the Government Code, and in accordance therewith, before any work
is done or services rendered pursuant hereto, an amount equal to the cost or an amount
10% in excess of the estimated cost must be reserved by the City from its funds to
insure payment for work, services or materials provided hereunder.

12.  The County shall render to the City at the close of each calendar month an
itemized invoice which covers all services performed during said month, and the City
shall pay County therefore within thirty (30) days after date of said invoice.

If such payment is not delivered to the County office which is described on said
invoice within thirty (30) days after the date of the invoice, the County is entitled to
recover interest thereon. Said interest shall be at the rate of seven (7) percent per
annum or any portion thereof calculated from the last day of the month in which the

services were performed.

13.  Notwithstanding the provisions of Government Code Section 907, if such

payment is not delivered to the County office which is described on said invoice within
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thirty (30) days after the date of the invoice, the County may satisfy such indebtedness,
including interest thereon, from any funds of any such City on deposit with the County
without giving further notice to said City of County's intention to do so.

14. This Agreement shall become effective on the date herein-above first
mentioned and shall run for a period ending June 30, 2018, and at the option of the City
Council of the City, with the consent of the Board of Supervisors of County, shall be
renewable thereafter for an additional period of not to exceed five (5) years.

15. In the event the City desires to renew this Agreement for said five-year
period, the City Council shall not later than the last day of May 2018, notify the Board of
Supervisors of County that it wishes to renew the same, whereupon the Board of
Supervisors, not later than the last day of June 2018, shall notify the City Council in
writing of its willingness to accept such renewal. Otherwise such Agreement shall finally
terminate at the end of the aforedescribed period.

Notwithstanding the provisions of this paragraph herein-above set forth, the
County may terminate this Agreement at any time by giving thirty (30) days' prior written
notice to the City. The City may terminate this Agreement as of the first day of July of
any year upon thirty (30) days' prior written notice to the County.

16.  This Agreement is designed to cover miscellaneous and sundry services
which may be supplied by the County of Los Angeles and the various departments
thereof. In the event there now exists or there is hereafter adopted a specific contract
between the City and the County with respect to specific services, such contract with
respect to specific services shall be controlling as to the duties and obligations of the
parties anything herein to the contrary notwithstanding, unless such special contract

adopts the provisions hereof by reference.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized officers.

Executed this day of 2013.

The City of Huntington Park

By
Mayor
ATTEST:
City Clerk THE COUNTY OF LOS ANGELES
By _ By
Deputy Chairman, Board of Supervisors

ATTEST:
SACHI A. HAMAI

Executive Officer/Clerk
of the Board of Supervisors

By

Deputy

APPROVED AS TO FORM:

JOHN F. KRATTLI
Acting County Counsel

By

Deputy
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CITY OF HUNTINGTON PARK

Community Development Department
City Council Agenda Report

April 15, 2013

Honorable Mayor and Members of the City Council
City of Huntington Park

6550 Miles Avenue

Huntington Park, CA 90255

Dear Mayor and Members of the City Council:

RESOLUTION TO ADOPT THE DOWNTOWN HUNTINGTON PARK
BUSINESS IMPROVEMENT DISTRICT ANNUAL REPORT OF ACTIVITIES
FOR FISCAL YEAR 2011-2012 AND BUDGET RECOMMENDATION FOR
FISCAL YEAR 2013-2014.

IT IS RECOMMENDED THAT THE CITY COUNCIL:

1. Adopt the Resolution approving the Annual Report of Activities for Fiscal
Year 2011-2012 of the Downtown Huntington Park Business Improvement
District which incorporates the District's proposed budget for Fiscal Year
2013-2014.

2. Adopt the recommended Business Improvement District Budget for Fiscal
Year 2013-2014.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The attached resolution approves the Annual Report of Activities of the
Downtown Huntington Park Business Improvement District (BID) for Fiscal Year
(FY) 2011-2012 and the BID's proposed budget for FY 2013-2014, which initiates
the process for the annual renewal of the BID assessments. The Annual Report
and recommended budget was approved by the BID Advisory Board on April 9,
2013 for submittal to the City Council.

As reported at the April 1, 2013 City Council meeting, the BID Advisory Board
has been re-evaluating its purpose, organizational structure, budget, projects and
programs. There has been an increasing desire to become a 501(c)(6) non-profit
organization and to become more autonomous and independent of City
assistance (i.e., staffing, etc.). As part of this discussion, the BID Advisory Board
is recommending that the current assessment rates and fees be maintained,
pending further review, but that the collection of the assessments for FY 2013-
2014 be temporarily suspended until the structure of the “new” BID can be
determined. The BID Advisory Board is also recommending that the unexpended
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BID Annual Report and Budget
April 15, 2013
Page 2 of 2

funds from the current fiscal year be rolled-over into the new fiscal year.
Accordingly, the proposed programs for the new fiscal year will be developed
pursuant to the rolied-over fund balance, projected at $130,000. The suspension
of collecting the assessment will last through the fiscal year but may be
terminated earlier contingent upon reorganizational considerations.

Therefore, the recommended budget for Fiscal Year 2013-2014 is comprised
only of the projected carry-over from the current fiscal year's budget and there is
no projected revenue from the collection of assessments. As part of the annual
renewal a Resolution of Intention to Levy Annual Assessment a public hearing
will be held on June 3, 2013 to consider the suspended assessment and if
approved, the assessment will be temporary suspended starting on July 1, 2013.

FISCAL IMPACT/FINANCING

[t is anticipated that there will be a net reduction of revenue to the City’s General
Fund of up to $190,000 should the BID stop funding payments to the City for
security ($150,000) and street sweeping ($40,000).

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Pursuant to California Street and Highway Code Section 36533 the presentation

of the Annual Report of Activities and budget recommendations from the BID

Advisory Board for the next fiscal year is the first step in the annual renewal of
business improvement districts assessments.

A Resolution of Intention to Levy Annual Assessments for FY 2013-2014 will be
presented at the May 6, 2013 City Council meeting, and a public hearing will be
conducted on June 3, 2013.

CONCLUSION

Upon approval of the Resolution, staff will continue with the next steps of the
annual renewal process.
g -
RENE BOBADILLA,
Clty Manager P.E.

JACK L “WONG,
Interim- -Community Development Director

Attachments:
A. Annual Report of Activities for Fiscal Year 2011-2012
B. Proposed BID Budget for Fiscal Year 2013-2014
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RESOLUTION NO. 2013-

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF HUNTINGTON PARK
APPROVING THE ANNUAL REPORT FOR THE DOWNTOWN HUNTINGTON PARK
BUSINESS IMPROVEMENT DISTRICT

WHEREAS, on June 5, 1995, the City Council of the City of Huntington Park (the
“City") adopted Ordinance No. 555-NS establishing the Downtown Huntington Park
Business Improvement District ("District”) in accordance with the requirements of the
Parking and Business Improvements Area Law of 1989 as contained within California
Streets and Highways Code Section 36500 ef seq., as amended (the “Act”); and

WHEREAS, on July 17, 1985, the City Council adopted Ordinance No. 558-NS
modifying the assessments to be levied within the District in accordance with the
requirements of the Act; and

WHEREAS, for each fiscal year that assessments are to be levied and collected to
pay the costs of the improvements and activities of the District, the District’s advisory board
shall prepare an Annual Report for approval by the City Council pursuant to California
Streets and Highways Code Section 36533; and

WHEREAS, the Annual Report shall address any proposed changes in the
boundaries of the parking and business improvement area or in any benefit zones within the
area, the improvements and activities to be provided for that fiscal year, an estimate of the
cost of providing the improvements and the activities for that fiscal year, the method and
basis of levying the assessment, the amount of any surplus or deficit revenues to be carried
over from the previous fiscal year, and the amount of any contributions to be made from
sources other than assessments levied pursuant to this part; and

WHEREAS, on April 9, 2013, the District's Advisory Board approved an Annual
Report in accordance with the requirements of the Act and applicable law and has submitted
it to the City Council for approval; and

WHEREAS, the City Council has received and reviewed the District’s fiscal year

2012-13 Annual Report, which incorporates the District's budget recommendations for fiscal

1




year 2013-2014.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF HUNTINGTON
PARK DOES HEREBY RESOLVE AS FOLLOWS:

SECTION 1: The recitals set forth above are incorporated herein.

SECTION 2: The City Council hereby approves the Annual Report of Activities
for the Business Improvement District and the District’s proposed

budget, attached hereto as Exhibits A and B respectively and

incorporated herein by this reference.

SECTION 3: The City Clerk shall certify to the adoption of this Resolution.

PASSED, APPROVED AND ADOPTED by the City Council of the City of Huntington

Park this 15™ day of April 2013.

ATTEST.

Rocio Martinez, Acting City Clerk

Mario Gomez, Mayor
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DOWNTOWN
HUNTINGTON PARK
BUSINESS IMPROVEMENT DISTRICT

ANNUAL REPORT OF ACTIVITIES 2011-2012

The Downtown Business Improvement District (BID) was established in 1995 by downtown
Huntington Park business owners and the City Council, and it comprises of roughly 20 square blocks
and over 887 member businesses. The BID works to build a stronger downtown business community
and harnesses the collective power of its members to improve downtown and to draw more shoppers
to the district.

The BID was located at 2607 Clarendon Avenue in the Downtown Huntington Park area; it was
strategically located to provide our merchants accessibility to BID staff. Due to budgetary issues the
BID office was closed and the BID office was relocated to City Hall.

Although, the BID continued to face budget hardships in the 2011-2012 Fiscal Year, the BID was able
to continue promotions and Downtown improvement initiatives by new collaborations and efforts to do
more with less.

The BID Manager has implemented more business outreach by working on effective programs and
material that build on communication with the Downtown merchants.

New and existing businesses were visited by the BID Manager and interns to welcome the business
to Downtown Huntington Park and to provide a welcome packet. The welcome packet includes a BID
tote bag, welcome letter from the BID, BID monthly meeting calendar, special events calendar,
business resources, Downtown Strategic Plan and current City programs. Existing businesses were
also visited to continue the relationship between the business and the BID. Through the business
visitations, we hope to demonstrate our high level of support and commitment to helping businesses
grow and prosper in our City. We encourage business owners to use this time to share any thoughts
they may have as to how we can improve our services and assist them with their business needs.
The BID continues to build relationships with business assistance organizations in efforts to better
serve the merchants in the Downtown. The BID works with the SBA, SBDC CMTC, and LAEDC,;
organizations that serve as free resources to BID members.

The BID also continues to work with local merchants and business representatives through the BID
Advisory Board to implement successful strategies for improving the downtown and to address the
concerns and needs of the businesses. The Advisory Board currently consists of 7 members and staff
is recruiting for 2 vacant positions.

The BID continues to update the web page to make it more user friendly for merchants and visitors.
The webpage provides pertinent information to merchants on activities and new happenings. In
addition, merchants are able to provide their store information and promotions to be posted. Potential
customers will have an opportunity to view the various businesses and services hosted in our
Downtown Huntington Park, as well. The BID also continued to use the Facebook page to stay up to




date with new media and stay communicated with merchants and visitors.

The BID continues to promote the Downtown including sidewalk sales, through advertisements in the
following local magazines; Orale USA, Hoy, El Aviso Magazine (five regions), City reader board,
cable, City marquee, and through a direct mailer that reaches over 20,000 homes. The BID also takes
advantage of advertising in the Vista to promote local shopping and events; the City’s free newsletter
going out to more than 65,000 residents. Through the advertisements the BID aims to attract new and
existing customers to the Downtown.

The BID hosted promotional events year round in effort to assist merchants in the Downtown to
increase their sales and foot traffic. A summer concert series held in July and August in which live
musical entertainments is provided and small prizes were raffled off to attendees. The BID also
hosted a two day Santa’s Village event in December in which children met Santa and received small
gifts. During the Holiday Season the BID sponsored entertainment utilizing local organizations such
as the Huntington Park High School Mariachi and Jazz Band, Nimitz School Band, and the Salvation
Army. The BID also contributed $5,000 towards the Downtown holiday decorations which provide a
festive atmosphere for shoppers. In addition, the BID hosts an Annual Mother’'s Day event in which
over 400 mothers received roses and are entertained by live music and dance groups.

On January 8, 2012 the BID held the 15" Annual Dia De Los Reyes Magos Celebration in conjunction
with the 4" Annual Children’s Fair. The BID presented an outstanding event with only $15,000 which
is half the budget of previous years. The event included a procession by the Three Wise Men leading
3 live camels on Pacific Boulevard. The event included free toys and books for the children, street
entertainers, live stage performances starting at 2pm and lasting through the night and local
businesses sampled their coffee and sweet bread to the public. A free petting zoo and numerous
bouncers were provided to children. The event received a significant increase in radio, television, and
publication coverage and more entertainment was provided. Police Department estimates that 12,000
to 14,000 people attended in the event.

The BID continues to maintain the banners that enhance the beautification of our Downtown that
were designed in collaboration with representatives from the Chamber of Commerce and the City.
Three hundred forty banners were purchased. The banners are double sided; promoting downtown
Huntington Park’s new marketing logo, “Rediscover Huntington Park”. The installation banners extend
from Pacific Blvd. to the entire District and City gateways.

In addition, BID staff has coordinated and participated in the following City committees: Downtown
Events Policy Committee, Business Recognition Committee, and the Business Development and
Retention Committee. All committees intended to focus on attraction of new businesses and the
retention of existing ones. Staff's efforts include creating a new business welcome letter and fact
sheet on how to do business with the City and working on the planning of future business related
workshops and seminars. The BID also continues to work with the Planning Department and Code
Enforcement on the Outdoor Use Program which encourages merchants to take advantage of
outdoor uses including outdoor dining, outdoor displays, kiosks, and outdoor advertisements,

The BID is assisting in the MTA Call for Projects Grant; a $3.48 million grant awarded to the City in
2009. The BID is working with other departments in expediting the grant funds.

The Huntington Park Police Department (HPPD) continues to fulfill its agreement with the Business
Improvement District (BID) for law enforcement services. HPPD provides high quality police service
to Downtown Huntington Park primarily with deployment of bike patrol personnel that operate under




the auspices of the Downtown Enforcement Unit (DEU). The primary purpose and focus of the DEU
is to address quality of life, nuisance, and crime issues impacting the BID and to help foster business.
Bike patrol personnel are deployed with specific purpose and area responsibility in order to maximize
enforcement efforts and effectiveness at combating crime and addressing day-to-day nuisance
problems. The DEU operates primarily from the Police Sub-Station located at 6330 Pacific Boulevard
Suite 104. This location will continue to allow for bike patrol personnel to conduct day-to-day
operations and provide merchants and citizens an easily accessible location to seek police services.
Besides the high level of police presence, the Sub-Station serves as an extension of the Police
Department. The function of the Sub-Station is supported by all of the resources of the main police
station.

In addition to bike patrol personnel, police services are provided Downtown by the normal deployment
of Patrol Division and other support services. The DEU operates in a proactive fashion and
concentrates its efforts specifically Downtown, with little deviation.

Currently the following personnel are assigned to the DEU; one Lieutenant, one Sergeant, two Police
Officers, seven Police Cadets, Parking Enforcement Officers, and one Business Licensing Officer.
Bike patrol personnel are deployed in the BID every day of the week, year round, with maximized
deployment on weekends, Christmas holiday season, and special events. The normal hours of bike
patrol deployment are generally that of retail business hours.

The DEU Lieutenant is the administrator of the unit. All activities and deployment are conducted
under his ultimate direction and approval. The Lieutenant serves as the liaison between the BID and
the Chief of Police. The main function of the DEU Sergeant is supervision of bike patrol personnel
and interaction with the BID board. The Sergeant attends BID meetings and maintains himself
informed of issues concerning the BID. The Sergeant directs the performance of bike patrol
personnel according to specific needs and current crime trends and assists with planning and
coordination of special events Downtown. The Sergeant facilitates all HPPD resources to the BID.

Bike Patrol Officers are responsible for general enforcement and crime suppression in the BID and
take enforcement action or make arrests accordingly. It's no secret that one of the most prominent
crimes occurring in the Downtown area is the distribution of fraudulent government documents. Daily,
Bike Patrol Officers work diligently at suppressing these activities and keeping the problem to a
minimum. Bike Patrol Officers conduct preliminary criminal investigations and work closely with the
Detective Division to identify and prosecute suspects. Bike Patrol Officers perform countless other
miscellaneous duties. Bike Patrol Police Cadets are a valuable asset to the DEU. They are a critical
component of the day-to-day deployment. The Cadets are responsible for all “cold reports” or reports
with limited suspect information. The Cadets have state powers of arrest, which allows them to issue
citations and enforce the Huntington Park Municipal Code. Cadets assist officers with miscellaneous
duties and in many ways “free-up” the police officers to concentrate on more important matters.
Cadets add to the high level of police visibility throughout the Downtown area, including alleys and
public parking lots.

Bike Patrol Parking Enforcement Officers (PEQ’s) concentrate solely on parking related matters.
They issue hundreds of tickets a day and frequently impound vehicles for various parking and
registration violations. Their efforts help alleviate the shortage of public parking. The PEOQO's are
highly visible and serve as a deterrent for criminals and also serve as additional “eyes and ears” to
the Bike Patrol Officers and Cadets.

Collectively, DEU personnel work diligently to deter crime and maintain the safest environment




possible in the BID. This past year the DEU addressed some crime issues and trends through
sophisticated and innovative approaches. Several “sting” and undercover operations were conducted
throughout the year to address various crime trends, including but not limited to, robberies, auto theft,
auto burglaries, distribution of fraudulent documents, and bandit taxi cabs. Addressing the transient
population, subjects loitering, and illegal street vendors remain on the DEU’s priority list. During the
course of the year, several “smash and grab” robberies took place in Los Angeles and Orange
Counties. Businesses in the City of Huntington Park were also targeted by these groups of thieves,
Members of the DEU prepared a crime prevention flyer which specifically addressed these crimes
and preventative measures that could be taken by the local proprietors. Ultimately, numerous arrests
were made for these “smash and grab” robberies, with criminal cases pending.

Lastly, this past year DEU personnel were instrumental in the successful presentation of the annual
BiD sponsored “Three Kings” event which attracted a few thousand members of the community this
year. The DEU also assists with several other events which took place during the course of the year,
such as the annual mother’s day event, and “a day without a plastic bag” event.

Undoubtedly, the high visibility of Bike Patrol personnel and the proactive reputation they've
developed is a deterrent to criminals and a comforting presence to citizens, merchants, and all who
visit Downtown. DEU personnel strive to develop positive relations with the public and merchants
and are committed to the Huntington Park Police Department motto, “Dedicated to Service.”

Through strategic collaborations and efforts, the BID strives to make the Downtown area shopping
District a place where merchants can thrive and visitors can have an enjoyable shopping or dining
experience. The organization has faced significant budget hardships, but continues to promote the
area through advertisements and events and also continue management of safety and beautification
initiatives.
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DOWNTOWN HUNTINGTON PARK
BUSINESS IMPROVEMENT DISTRICT

FISCAL YEAR 2013-2014 BID BUDGET

. Budget Summary
Estimated Beginning Fund Balance $ 130,000.00
|Estimated FY 2013-2014 Revenues $ .
Estimated Total Funds Available $ 130,000.00
Estimated Total Expenditure $ 108,425.00
Estimated Ending Balance $ 20,5676.00
Account Number Account Name Budget
533-5020-463.56-54 |Other Expenses / Contract Busness Promtion 3 35,000.00
533-5020-463.56-565 |Other Expenses / Contract Service Staffing $ 15,000.00
533-5020-463.56-65 |Other Expenses / Member Qutreach Services $ 2,500.00
533-5020-463.58-10 |Other Expenses / Training and Seminars 3 225.00
533-5020-463.56-67 |Other Expenses / Feasibility Studies & Expansion 3 5,000.00
533-5020-463.61-20 |Supplies / Dept Supplies & Expense $ 350.00
533-5020-463.61-25 [Supplies / Office Supplies $ 1,350.00
533-5020-463.73-10 |Capital Qutlay /Infustructure Improvements $ 50,000.00
Total $ 109,425.00




CITY OF HUNTINGTON PARK

Community Development Department
City Council Agenda Report

April 15, 2013

Honorable Mayor and Members of the City Council
City of Huntington Park

6550 Miles Avenue

Huntington Park, CA 90255

Dear Mayor and Members of the City Council:

AGREEMENT WITH NEIGHBORHOOD HOUSING SERVICES OF LOS ANGELES
COUNTY TO PROVIDE HOUSING SERVICES TO THE CITY OF HUNTINGTON
PARK

iT IS RECOMMENDED THAT THE CITY COUNCIL:
1. Authorize the City Manager to enter into a no-cost service agreement for
housing services with Neighborhood Housing Services of Los Angeles

County.

2. Authorize the City Manager to execute the contract and all related
documents

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The City has offered residential rehabilitation and minor home repair programs for over
20 years to the residents of Huntington Park through its Community Development Block
Grant (CDBG) and HOME Investment Partnership (HOME) funds. With recent Federal
budget cuts, the City will be able to augment and continue offering residential
rehabilitation assistance and other homeowner and renter services through
Neighborhood Housing Services of Los Angeles County (NHS).

At the March 18, 2013 City Council meeting, NHS provided a description of their
organization and services provided to property owners and residents. The attached
agreement will authorize NHS to provide housing services to City residents, such as:
home rehabilitation and construction services; loan origination and underwriting,
program outreach and advocacy, financial literacy, and homebuyer education to
Huntington Park property owners and residents.
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Agreement with Neighborhood Housing Services (NHS)
April 15, 2013
Page 2 of 3

FISCAL IMPACT/FINANCING

This contractual agreement will not impact the City’'s General Fund.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since 1984, NHS has reinvested more than $2.68 billion into neighborhoods throughout
Los Angeles County. As part of this work, it has developed and rehabilitated more than
14,708 housing and commercial units, assisted over 2.9 million families on the road to
homeownership, created 180 block clubs, and employed 202 neighborhood youth. NHS
is the largest, non-profit affordable homeownership provider in Southern California.
Some of the cities that NHS have worked with include the cities of: Bell, Downey,
Norwalk, Pasadena, Inglewood, Long Beach, Carson, Compton, Lynwood, Paramount,
San Gabriel, Rosemead, Pico Rivera, Los Angeles, Pomona, El Monte, and Monrovia.

The services will be at no cost to the City. NHS generates its funding from several
sources which include: local and national foundations, individuals, corporations and
public sector grants including HUD, and the U.S. Treasury. NHS may impose loan fees
and developer fees to help sustain its programs and services. NHS utilizes their funding
to assist communities within the County of Los Angeles.

NHS provides 0% up to 4% interest rehabilitation loans to low and moderate income
homeowners for general repair of their homes through their “Don’t Move...Improvel”
program. Eligible improvements include the repair of bathrooms, electrical, flooring,
heating, painting plumbing, and roofing. In addition, NHS provide first time home buyer
down payment and loan assistance for income qualified residents that are within the
80% to 120% of the area median income.

- CONTRACTING PROCESS

The service from NHS is at no cost to the City but "an agreement to provide housing
services to the City is required.

IMPACT ON CURRENT SERVICES

The City currently has a waiting list of over 40 families applying for a housing
rehabilitation loan. NHS will utilize the list to provide our residents with housing services
using their funding sources and staffing. To assure that the program is a success and
to facilitate the process, the City will provide temporary office space for a NHS
representative to interview applicants and to operate the program.
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CONCLUSION

Staff will meet with NHS to initiate their program of housing services and outreach to our
community.

Respectfully submitted,

/Z% f/%,/{j/f A

RENE BOBADILLA
City Manager, P.E.

o (YA o
N L.&Ngé\ ¢
! @rim Comfnunity Development Director

Attachment:
1. Agreement




CITY OF HUNTINGTON PARK
SERVICES AGREEMENT

This Agreement ("Agreement") is by and between the CITY OF HUNTINGTON
PARK, a municipal organization organized under the laws of the State of
California (“City"), and NEIGHBORHOOD HOUSING SERVICES OF LOS
ANGELES COUNTY, a California non-profit public benefit corporation (“NHS")
NHS at all times shall remain as to the City a wholly independent contractor. The
City and NHS mutually agree as follows:

Section 1: NHS agrees to provide the residents of the City the services as
outlined in the Proposal attached hereto as Exhibit A ("Services”). The Services
provided shall be as indicated in the Proposal. NHS agrees to furnish all
materials, labor and incidentals to provide the Services.

Section 2: City agrees to make available to NHS, at no cost to NHS, office
space at City Hall during the City’s regular business hours.

Section 3: City and NHS may, by written notice, terminate the whole or any part
of this Agreement at any time and without cause by giving written notice to NHS
of such termination, and specifying the effective date thereof, at least two (10)
days before the effective date of such termination. Upon termination, NHS shall
vacate the office space provided by the City pursuant to Section 2 above.

Section 5: NHS agrees to protect, indemnify, defend and hold harmless City
and all of its officers, agents and employees from any lawsuits, claims, demands
or causes of action, including related expenses, attorney's fees, and costs, based
on, arising out of, or in any way related to the Services provided City by NHS
hereunder. NHS warrants that the Services are suitable for the City's intended
use of the Services. NHS shall provide evidence of commercial general liability
insurance coverage for the performance of its obligations under this Agreement
in a form and type acceptabie to City in the coverage amount of $1,000,000.

Section 6: NHS represents that it has the requisite skill and experience to
provide the Services and holds the appropriate required licenses, if any, to
provide said Services. NHS shall comply with all applicable legal requirements
pertaining to the provision of the Services required hereunder, including but not
limited to any legal requirements pertaining to labor or employment.

Section 7: The Agreement shall be governed and interpreted by the laws of the
State of California. Any litigation concerning this Agreement shall take place in
the state or federal courts located in Los Angeles, California.

Section 8: [f any provision of this Agreement is found to be invalid or
unenforceable, the remainder of the Agreement shall remain valid and
enforceable.

Section 9: NHS affirms that the signature(s) hereto is/are sufficient to bind NHS
to this Agreement. The Agreement may be signed in counterparts.




Section 10: Term. The term of this agreement shall commence on April, 16™
2013 and terminate on October 16™, 2013 (initial term). This agreement may be
extended upon mutual agreement by both parties (extended term). Unless
earlier terminated in accordance with Section 3 of this Agreement, this
Agreement shall continue in full force and effect until completion of the services,
except as otherwise provided in the Schedule of Performance.

IN WITNESS WHEREOF the parties hereto for themselves, their heirs, execu-
tors, administrators, successors, and assigns do hereby agree to the full
performance of the covenants herein contained and have caused this Agreement

to be executed this day of

, 2013.

CITY:
CITY OF HUNTINGTON PARK

By:

René Bobadilla City Manager,

CONSULTANT.:

NEIGHBORHOOD HOUSING
SERVICES OF LOS ANGELES
COUNTY:

By:

Name: Lori R. Gay

City of Huntington Park

Title:  President & Chief Executive
Officer

ATTEST: By:
Name:

By: Title:

Rocio Martinez, Acting City Clerk,
City of Huntington Park

APPROVED AS TO FORM

By:

City Attorney, City of Huntington Park




Exhibit “A”
Proposal

Neighborhood Housing Services of Los Angeles County (“NHS") shall provide the
following services to the residents of the City of Huntington Park (the “City™);

Financial Education

NHS provides potential homebuyers the tools they need to succeed and
make their dreams of lifelong homeownership come true.

NHS's NeighborWorks® Homeownership Centers  will  provide
comprehensive financial education from budgeting and saving, credit
repair and homebuying classes to foreclosure prevention counselling
clinics.

o HOPE Homebuyer Workshops. NHS hosts HOPE Homebuyer
Workshops (English and Spanish) for potential homebuyers. As
part of the workshop, potential homebuyers will participate in a free
homebuyer orientation as well as a preliminary pre-qualification
analysis.

o FasTrak Homebuyer Education Classes are designed for potential
homebuyers. Successful completion of this eight (8) hour program
(English and Spanish) allows the buyer to receive a certificate
which ensures access to additional affordable mortgage lending
services in addition to down payment assistance programs.

¢ Foreclosure Prevention Clinics are free and offer one-on-one
counselling (English and Spanish) which focuses on preparing the
homeowner to negotiate with their lender and develop an action
plan to avoid foreclosure.

Affordable Mortgage Lending

Families interested in purchasing their home can work with an NHS
Lending Counselor to find the right affordable loan. As a Community
Development Financial Institution (CDFI), NHS finances income-qualified
borrowers through NHS’s revolving loan fund. NHS’s Lending Counselors
work directly with lenders to offer affordable loan products as well as
assistance with down payment and closing costs for new homebuyers.

For existing homeowners, NHS provides home improvement loans
through NHS's Don't Move-Improve! program as well as refinancing
assistance.

NHS also provides personalized counseling to help prevent defaults and
foreclosures.

Construction Services and Management




. Construction Management Services. NHS’s Construction Team

serves as technical advisors for both the homeowner and
contractor. NHS works to help projects finish on time and within
budget. NHS can assist you with

e Managing the Bid Process

o Selecting the Contractor

o  Project Oversight

e Conflict Resolution Services
Home inspections. NHS’s Construction Team is certified to
conduct comprehensive home inspections to help potential buyers
with their pre-purchase inspection and homeowners who may have
been cited by the City are in need of home repair assistance.
Home Safely Awareness. NHS’s Construction Specialists can
inspect homes and advice homeowners of necessary repairs that
will ultimately increase property values and help make their homes
healthy and safe.
Lead Abatement & Code Compliance. NHS is certified as Lead
Abatement Supervisors and has extensive experience in helping to
make homes environmentally safe and compliant with local building
codes.
Don't Move-Improve! _For existing homeowners, NHS provides
home improvement loans through NHS's Don't Move-Improvel
program as well as refinancing assistance.

Mission Driven Real Estate Services

NHS is committed to serving the best interests of the new homebuyer.
NHS focuses on education; specifically teaching homebuyers all there is
to know about homeownership. NHS wants potential homebuyers to fully
understand what it takes to:

NHS

Help create communities of choice
Preserve affordable housing
Stabilize communities

Revitalize communities

helps low to moderate income families find the best house at a

mortgage payment they can afford. As part of the Homeownership
Education process, homebuyers learn how acquire and sustain one of the
most important investments they will ever make - their home.

Real Estate Purchase, Brokering and Client Representation
Acquisition, Rehab and Resale of Property

Lease to Purchase

Property Management

Commercial Development

Short sales

Homes for Sale




Neighborhood Revitalization and Advocacy

Empowering Residents. One of the ways homeowners can help to
stabilize neighborhoods is working with residents to remain involved in
their community. The Building Leadership by Organizing Communities
(BLOC) Program enables NHS to connect residents with business,
government and social services, and most importantly, empower them and
their families with the tools to strengthen their neighborhoods.




CITY OF HUNTINGTON PARK

- Community Development Department-
City Council Agenda Report

April 15, 2013

Honorable Mayor and Members of the City Council
City of Huntington Park

6550 Miles Avenue

Huntington Park, CA 90255

Dear Mayor and Members of the City Council:

AFFORDABLE HOUSING AGREEMENT BETWEEN THE CITY OF
HUNTINGTON PARK AND HUNTINGTON PARK 607, LP FOR $1.9 MILLION
LOAN TO FUND ACQUISITIONS AND REHABILITATION COSTS TO THE
HUNTINGTON PLAZA SENIOR APARTMENTS (RUGBY PLAZA SENIOR
HOUSING) PROJECT

IT IS RECOMMENDED THAT THE CITY COUNCIL:
1. Approve 55-year Affordable Housing Agreement with Huntington Park 607, LP at
the Huntington Plaza Senior Apartments (former Rugby Plaza Senior Housing)
Project

2. Authorize the City Manager to enter into a HOME Tenant Based Rental
Assistance Agreement to subsidize tenant rents during the rehabilitation period

3. Authorize the City Manager to modify the HOME Agreement and execute all
related and necessary financing documents.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On February 19, 2013, the City Council approved the sale of the Parking Garage
{easement) for $4,881,852 to City Housing — Rugby Associates, LP (“Current Project
Owner”). A portion of the sole proceeds will be used to lend $1,900,000 to Huntington
Park 607, LP ("New Project Owner”) for acquisitions and rehabilitation costs at the
Huntington Plaza Senior Apartments (the “Project”).

The City will provide a Quitclaim Deed and transfer all interests in the parking structure
to the New Project Owner and the new Project Owner will provide the City a perpetual
easement for the use and maintenance of the 130 public parking spaces on the first

7.6
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floor. The City will indemnify the New Project Owner related to the City’s use of the first
floor parking.

On March 18, 2013 the City Council authorized staff to negotiate an affordable housing
agreement that will outline the City’s terms and condition for the $1,900,000 million loan,
in exchange, the City will retain a subordinated security interest in the Project.

This transaction will require several documents to be executed to close the sale and
execute the loan. Documents include but not limited to:

Affordable Housing Agreement,

Deed of Trust,

Promissory Note,

Purchase and Sale Agreement and
Escrow instruction,

Parking easement agreement,
Quickclaim Deed,

Subordination agreements

HOME Reguiatory Agreements

Other related documents to close escrow.

As part of this transaction the City will modify the original HOME agreement and HOME
regulatory agreement to include all the necessary language required by Department of
Housing and Urban Development (HUD). This refinancing provides a good opportunity
to update the agreement with all the required language with the Current Project Owner.
The New Project Owner will assume all the requirements as part of this transaction,
which will remain in place until January 2016.

FISCAL IMPACT/FINANCING

From the sale of the parking structure for $4,881,852, the proceeds will be used as
follows:

1. $668,000 to repay the existing HUD 108 Loan for the Project.
2. $1,900,000 loan to finance the rehabilitation costs for the Project
3. $2,313,852 distributed to the City General Fund
The proposed terms of the $1.9 million loan are outlined below:
e 3.0% annual (simple) interest

e 55 year final maturity
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o Deferred principle and interest payments, due the earlier of maturity (55 years),
or the sale / refinance of the Project subject to available funds.

s Subordinate to construction and permanent financing.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Project is located at 8330 Rugby Avenue and is an age-restricted low-income rental
facility comprised of 147 one-bedroom units and 37 two-bedroom units. All of the units
are income-restricted to 50% or 60% of the annual Area Median Income (AMI). The
Project includes a two-level parking structure owned by the City, as well as 11,900
square feet of commercial space (located on the second level of the parking structure)
that is currently sublet to AltaMed for its Aduit Day Care facility.

The Project was built in 1995, through the combination of low-income housing tax
credits, multifamily housing tax-exempt bonds, and HUD Section 108 Loan Guarantee
and HOME funds, provided by the City.

The Parking Garage Lease has a predetermined purchase price of $5.8 million at the
end of the 20-year lease (2017). The lease also provides a schedule that calculates the
amount due, if purchased prior to the end of the lease. This option is being exercised at
year 16, for a pre-determined purchase price of $4,881,852 will be payable to the City.

The total cost for acquisition, rehabilitation, and construction by the New Project Owner
is $19.8 million. Project funding will be obtained from multiple sources, including: tax-
exempt bonds, low-income tax credits, a City loan, and project income. New affordable
housing covenants and restrictions will be imposed on the project for a period of 55
years. The City remaining HOME affordability restrictions will remain in place until it
expires in 2016.

CONCLUSION

Escrow is scheduled to close on April 23, 2013, all the documents have been reviewed
by all parties including equity lenders, developer and the City. The documents are
currently in substantial final form.
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Respectfully submitted,
AN,

/RENE BOBADILLA
City Manager, P.E.

JUYIGF. MORALES
Director of Finance

Attachments:
A. Affordable Housing Agreement
B. Deed of Trust
C. Promissory Note
D. HOME Agreement and Regulatory Agreement
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AFFORDABLE HOUSING AGREEMENT
by and between
CITY OF HUNTINGTON PARK
and
HUNTINGTON PARK 607, L.P.

(HUNTINGTON PLAZA APARTMENTS)
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AFFORDABLE HOUSING AGREEMENT
( Huntington Plaza Apartments)

This AFFORDABLE HOUSING AGREEMENT (“Agreement”) is entered into as of
April 1, 2013 by and between the CITY OF HUNTINGTON PARK, a California municipal
corporation (“City”), and Huntington Park 607, L.P.,, a California limited partnership
(“Developer™).

RECITALS

A. Developer desires to purchase, rehabilitate and operate a parcel of real property
and improvements located at 6330 Rugby Avenue in the City (“Property™), as more particularly
described in the Legal Description attached hereto as Attachment No. 1, and incorporated herein
by reference. The Property is improved with a 184-unit affordable, age-restricted apartment
- building, two-level parking structure, an approximately 11,900 square feet of
commercial/community facility space (located on the second level of the parking structure) and
related facilities. The City has a perpetual easement over the first floor of the parking structure
and the Developer shall not be responsible for the maintenance, upkeep and/or operation thereof.

B. By this Agreement, and subject to the terms and conditions herein, City desires to
provide financial assistance to Developer in the form of a loan of its General Funds in the
amount of One Million Nine Hundred Thousand Dollars ($1,900,000) in order to assist
Developer to acquire and rehabilitate the Property as a long-term affordable housing project for
persons and families of very low and low income at an Affordable Rent throughout the entire
Affordability Period, as set forth in more detail in this Agreement (“Project™).

C. Developer has obtained a reservation of federal 4% low income housing tax
credits (“Tax Credits™) from the California Tax Credit Allocation Committee (“TCAC”) which
shall be used to partially finance the acquisition and rehabilitation of the Project.

D. California Statewide Communities Development Authority (“CSCDA”) has
obtained an allocation of private activity bond cap from the California Debt Limit Allocation
Committee (“CDLAC”) for the Project which shall allow CSCDA to issue tax exempt private
activity bonds (“Bonds™) to partially finance the acquisition and rehabilitation of the Project.

E. City has determined that the Project is categorically exempt from the provisions
of the California Environmental Quality Act, Public Resources Code Section 21000, et seq.
(“CEQA”), pursuant to the Guidelines for Implementation of the California Environmental
Quality Act set forth at Title 14 California Code of Regulations Section 15000, et seq. (“CEQA
Guidelines™); specifically, the Project consists of City’s acquisition of affordable housing
covenants, an interest in the Housing Units, in implementation of the City’s adopted Housing
Assistance Plan, pursuant to Section 15326 of the CEQA Guidelines.

F. Initially capitalized terms used in these Recitals are defined in these Recitals and
in Section 101, below.
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G. The Project is in the vital and best interest of the City and the health, safety and
welfare of the residents of the City, and in accord with the public purposes and provisions of
applicable federal, state and local laws and requirements.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and conditions
herein contained, the parties hereto agree as follows:

100. DEFINITIONS AND GENERAL TERMS.

101. Defined Terms. As used in this Agreement (and in all other Project Documents,
unless otherwise defined), the following capitalized terms shall have the following meanings:

“Affiliate” shall mean any person or entity directly or indirectly, through one or more
intermediaries, confrolling, controlled by or under common control with Developer which, shall
include each of the constituent partners or members, respectively thereof. The term “control” as
used in this immediately preceding sentence, means, with respect to a person that is a
corporation, the right to the exercise, directly or indirectly, of at least 50% of the voting rights
attributable to the shares of the controlled corporation and, with respect to a person that is not a
corporation, the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of the controlled person.

“Affordability Period” shall mean the duration of the affordable housing requirements
that are required by this Agreement and set forth in the Regulatory Agreement. The
Affordability Period shall be fifty-five (55) years from the date the Release of Construction
Covenants is issued by City and recorded against the Property indicating construction work is
completed, and the Project is ready for occupancy.

“Affordable Rent” or “Affordable Housing Cost” shall mean the maximum amount of
monthly Rent (not including any Section 8 subsidy received for the Project) to be charged by
Developer and paid by the 50% AMI Very Low Income Households and 60% AMI Low Income
Households occupying the Housing Units at the Project, which shall be determined and
calculated in accordance with Section 1004.1.

“Agreement” shall mean this Affordable Housing Agreement.

“AMI” and “Area Median Income” shall mean the area median income for Los Angeles
County, California, as published annually by TCAC.

“Annual Financial Statement” shall mean the certified financial statement of Developer
for the Project using generally accepted accounting principles, as separately accounted for this
Project, prepared annually and provided to City at Developer’s expense, by an independent
certified public accountant reasonably acceptable to City, commencing in the year after the year
in which the Release of Construction Covenants is issued.
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“Applicable Federal Rate” shall mean the interest rate set by the United States Treasury
from time to time pursuant to Section 1288(b) of the Internal Revenue Code. The Applicable
Federal Rate is published by the Internal Revenue Service in monthly revenue rulings.

“Application” shall mean the Developer’s application to TCAC for the reservation of
Tax Credits.

“Tax Exempt Loan” shall mean the construction and permanent period loan from the
proceeds of the issuance of the Bonds to Developer in the approximate amount of $10,500,000.
The Tax Exempt Loan shall be secured by a first priority deed of trust recorded against the
Project.

“Building Permit” or “Building Permits” shall mean each and all of the building
permits) issued by the City and required to commence construction of the Rehabilitation and
includes any permit or other approval required by any other public agency with jurisdiction over
the Property.

“Business Day” shall mean any day that Huntington Park City Hall is open for business.
As of the date of this Agreement, City Hall is closed Friday through Sunday, and on all State and
Federal holidays.

“Capital Replacement Reserve” shall mean a separate reserve fund account to be
established and maintained by Developer not later than conversion of the Tax Exempt Loan to
the permanent phase equal to not less than Three Hundred Dollars ($300) per year for each
Housing Unit in the Project (i.e., one hundred eighty-four (184) units in the Project times $300
equals Fifty-five Thousand Two Hundred Dollars ($55,200) per year for the Project), to be used
as the primary resource to fund capital improvements, and replacement improvements. The
amount of $300 for each Housing Unit that is set aside by Developer (or its Property Manager)
shall be allocated from the gross rents received from the Property and deposited into a separate
interest-bearing account held by the Senior Lender for capital repairs and replacements to the
improvements, fixtures and equipment at the Property that are normally capitalized under
generally accepted accounting principles, including, without limitation, the following: carpet and
drape replacement; appliance replacement; exterior painting, including exterior trim; hot water
heater replacement; plumbing fixtures replacement, including tubs, showers, toilets, lavatories,
sinks, and faucets; air conditioning and heating replacement; asphalt repair, replacement, and
seal coating; roofing repair and replacement; landscape tree replacement; irrigation pipe and
controls replacement; gas line pipe replacement; lighting fixture replacement; elevator
replacement and upgrade work; miscellancous motors and blowers; common area furniture
replacement; and common area repainting. The non-availability of funds in the Capital
Replacement Reserve does not in any manner relieve Developer of the obligation to undertake
necessary capital repairs and improvements and to continue to maintain the Property and all
common areas and common improvements in the manner prescribed herein.

“Capitalized Operating Reserve” shall mean the capitalized operating reserve for the
Project, which shall be funded by Tax Credit equity and/or proceeds of the Tax Exempt Loan in
the Target Amount, or by other available sources, as provided in Section 1013.
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“Certification of Continuing Program Compliance” shall mean the form of annual
certification of the affordable housing requirements for operation of the Project, substantially in
the form of Attachment No. 12 attached hereto and fully incorporated by this reference.

“Citibank” shall mean Citibank, N.A., a national banking association.
“City” shall mean the City of Huntington Park, a California municipal corporation.
“City Council” shall mean the City Council of the City of Huntington Park.

“City Loan” shall mean the financial assistance provided by City with respect to the
Project and Property, as more particularly provided in Section 201.

“City Loan Deed of Trust” shall mean a deed of trust securing the City Loan Note and
other obligations of Developer hereunder substantially in the form of Attachment No. 4, attached
hereto and fully incorporated herein by this reference.

“City Loan Note” shall mean the promissory note, substantially in the form of
Attachment No. 3 attached hereto and fully incorporated herein by this reference, which
evidences the City Loan.

“City Manager” shall mean the City Manager of the City of Huntington Park and his
authorized designee(s). Whenever the consent, approval or other action of the “City Manager” is
required herein such consent may be provided by the City Manager or his authorized designee(s),
or the City Manager may submit to the City Council for action to approve or disapprove such
request.

“City Title Policy” shall have the meaning set forth in Section 401.7 and shall be a
lender’s policy of title insurance insuring the full amount of the City Loan.

“Closing” means the close of Escrow and recordation of the Deed of Trust and
Regulatory Agreement in the Official Records of Los Angeles County, California.

“Conditions Precedent” shall mean the conditions precedent to the disbursement of any
portion of the City Loan and commencement of the Rehabilitation, as set forth in Sections 401, et
seq., through 403, et seq.

“Construction Contract” shall mean the contract entered into by and between
Contractor and Developer for the Rehabilitation and itemized with all Costs of Rehabilitation.

“Contractor” shall mean the general contractor for the Project, duly licensed in the State
of California and insured as required herein, performing the construction work for the
Rehabilitation or any other Improvements that comprise the Project.

“Costs of Rehabilitation” shall mean all reasonable costs and expenses to complete the
approved described in this Agreement and set forth in a fully itemized budget in an approved
Construction Contract (or pursuant to change orders approved in accordance with the approved
Construction Contract) and in accordance with property standards for Rehabilitation inclusive
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of the City’s rehabilitation standards, which include requirements of applicable state and local
codes for such work that are actually incurred by Developer for the Rehabilitation of Property
pursuant to this Agreement. The Costs of Rehabilitation shall include, without limitation, the
following: environmental assessment, testing, and remediation, if any, of the land/soils and
existing improvements (such as asbestos, mold, etc.); construction cost; construction and design
fees; architectural and engineering costs and fees (if any); construction financing interest, fees,
and “points™; property taxes and assessments; security services; off-site Improvements (if any);
Building Permits; utilities fees; insurance; legal and accounting fees; title and title insurance;
Escrow fees and closing costs; performance, labor and materials bonds; fees for letter(s) of
credit; appraisals; and such other costs, fees and expenses, as agreed to in writing by City
Manager; provided, however, that payment to parties related to Developer for Costs of
Rehabilitation shall not exceed reasonable and customary market rates, as reasonably determined
by City Manager.

“County” shall mean the County of Los Angeles, California.

“CPI” means United States Department of Labor, Bureau of Labor Statistics, Consumer
Price Index for Urban Wage Earners and Clerical Workers, Subgroup “All Items,” for the Los
Angeles-Riverside-Los Angeles County area, 1982-84 = 100, or successor or equivalent index in
case such index is no longer published.

“Date of Agreement” shall mean the date set forth in the introductory paragraph of this
Agreement.

“Default” or “Event of Default” means the failure of a party to perform any action or
covenant required by this Agreement within the time periods provided herein following notice
and opportunity to cure, as set forth in Section 1300, et seq. hereof.

“Developer” shall mean Huntington Park 607, L.P., a California limited partnership, and
its permitted successors and assignees.

“Developer Fee” shall mean a fee in a cumulative amount not to exceed the limitations
imposed thercon by TCAC, to be paid by the Developer in connection with certain development
services provided to the Developer as set forth in the Final Budget and approved as a part of the
evidence of financing pursuant to Section 206 herein. Any portion of the Developer Fee for the
Project in excess of: (i) Two Million Two Hundred Twenty-Nine Thousand Six Hundred and
Forty-Nine Dollars ($2,229,649) or (ii) the amount eligible to be included in basis pursuant to
the Tax Credit Rules, whichever is lower, constitutes an “Excess Developer Fee” (as defined
below) and must be deferred until rehabilitation of the Project has been completed and is only
eligible to be paid from Developer’s share of Refinancing Net Proceeds and Transfer Net
Proceeds.

“Eserow” shall mean the escrow established for the sale of the Property by the current
private owner to Developer.

“Escrow Holder” shall mean the holder of the Escrow.
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“Final Budget” means the final budget for the Rehabilitation of the Project, including all
hard and soft costs therefor, as approved by City pursuant to Section 401.3.

“Force Majeure” means one or more of the events described in Section 1304.

“Governmental Requirements” means all laws, ordinances, statutes, codes, rules,
regulations, orders, and decrees of the United States, the state, the County, the City, or any other
political subdivision in which the Property are located, and of any other political subdivision,
agency, or instrumentality exercising jurisdiction over Developer or the Project.

“Housing Unit” or “Housing Units” means the one hundred and eighty-four (184)
individual apartment units at the Property to be acquired, rchabilitated, leased, managed, and
operated by Developer as long term affordable housing and in implementation of the Project.

“HUD” shall mean the United States Department of Housing and Urban Development.

“Huntington Park 607, L.P.” shall mean Huntington Park 607, L.P., a California limited
partnership (“Developer”™) comprised of USA Huntington Park 607, Inc., Oldtimers Housing
Development LI.C, and Riverside Charitable Corporation as general partners and the Tax Credit
Investor as limited partner(s).

“Improvements” means all improvements pertaining to the realty, fixtures, works of
improvement now existing or hereafter comprising any portion of the Property and all work of
Rehabilitation, new construction, or other revitalization to the existing improvements at the
Property, including, without limitation, buildings; landscaping, trees and plant materials; and
offsite improvements, including, without limitation, streets, curbs, storm drains, and adjacent
street lighting, which will be caused to be undertaken by Developer in completion of the Project
pursuant to this Agreement and all other Project Documents.

“Indemnitees” means City and its elected officials, officers, employees, attorneys,
contractors, elective and appointive boards and commissions, representatives, agents, and
volunteers.

“Legal Description” shall mean the legal description of the Property set forth as
Attachment No. 1, which is attached hereto and fully incorporated herein by this reference.

“Memorandum of Agreement” shall mean Attachment No. 7 attached hereto and fully
incorporated by this reference and shall include notice of this Agreement and the obligations of
Developer to acquire the Property, complete the Rehabilitation, and operate the Project pursuant
to the terms of this Agreement.

“Outside Completion Date” shall mean December 31, 2014.
“Parties” shall mean City and Developer.

“Partnership Agreement” means the agreement which sets forth the terms of
Developer’s limited partnership, as such agreement may be amended from time to time.
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“Project” shall mean the Huntington Plaza Apartments at Huntington Park project, at
6330 Rugby Avenue and is an age-restricted low-income rental facility comprised of 147 one-
bedroom units and 37 two-bedroom units. All of the units are income-restricted to 50% or 60%
of the annual Area Median Income (AMI), in accordance with this Agreement and the
Regulatory Agreement. The Project includes a two-level parking structure, as well as 11,900
square feet of commercial/community facility space (located on the second level of the parking
structure) that is currently sublet to AltaMed for its Aduit Day Care facility. The City has a
perpetual easement over the first floor of the parking structure and the Developer shall not be
responsible for the rehabilitation, maintenance, upkeep and/or operation thereof except pursuant
to the specific terms of the said easement.

“Project Completion” means that all necessary title transfer requirements and
rehabilitation work have been performed.

“Project Documents” shall mean the following documents evidencing the City Loan and
required as consideration for City to make the City Loan: (i) this Agreement, (ii) the City Loan
Note; (iii) the City Loan Deed of Trust; (iv) the Memorandum of Agreement; (v) the Regulatory
Agreement; (vi) the Request for Notice of Default; and (vii) any other agreement, document, or
instrument that City may reasonably require Developer to execute in connection with the
execution of this Agreement or the provision of the City Loan to Developer or otherwise, from
time to time, to effectuate the purposes of and to implement this Agreement.

“Property” shall mean that certain parcel of real property located at 6330 Rugby Avenue
in the City, improved with a 184-unit age-restricted low-income rental facility, as more fully and
legally described in the Legal Description attached hereto as Attachment No. 1 and incorporated
herein; all appurtenances, rights and privileges now or hereafter related thereto or arising
therefrom; all improvements now or hereafter located thereon.

“Purchase Agreement” means the Purchase and Sale Agreement and Escrow
Instructions between the Developer and City Housing — Rugby Associates, LP which provides
for a Property purchase price of $4,881,852, which agreement was dated as of [[March 1, 2013]].

“Refinancing Net Proceeds™ shall mean the proceeds of any approved refinancing of
any of the approved financing secured by the Property, net of (i) the amount of the financing
which is satisfied out of such proceeds; (ii) reasonable and customary costs and expenses
incurred in connection with the refinancing; (iii) the balance of loans to the Project made by the
partners of Developer for development or operating deficits, amounts expended to maintain
compliance with the Tax Credit Regulatory Agreement, or contributions for capital expenditures
in excess of available Project revenues, if any, including interest at the Applicable Federal Rate
(as approved by City); (iv) payment of unpaid Tax Credit adjustment amounts or reimbursement
of Tax Credit adjustment amounts paid by the general partners and/or the guarantors of the
Project pursuant to the approved Partnership Agreement; (v) the payment to Huntington Park
607, L.P. or its partners or their respective Affiliates of a refinancing fee, as set forth in the
Partnership Agreement, which fee is and shall be subject to the approval of the City Manager at
the time of each refinancing and which may be at least three percent (3%) of the approved
refinancing and shall not exceed six percent (6%) of the amount of the approved refinancing; (vi)
any unpaid Operating Expenses; (vii) the amount of proceeds required to be reserved for the
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repair, rehabilitation, reconstruction or refurbishment of the Project; and (viii) the payment of
any unpaid Partnership Related Fees/Expenses.

“Regulatory Agreement” shall mean the Regulatory Agreement that is to be recorded as
an encumbrance to the Project, in accordance with this Agreement. The Regulatory Agreement
includes conditions, covenants, and restrictions relating to the long term use, operation,
management, and occupancy of the Property, touches and concerns the land that comprises the
Property, and is intended to run with the land for the entire term of the Affordability Period
provided therein. The Regulatory Agreement is attached hereto as Attachment No. 11 and fully
incorporated by this Reference.

“Rehabilitation” shall mean the entire work of rehabilitation, repair, construction, and
improvement to the Property which is required pursuant to this Agreement, including as set forth
in the Rehabiliation Plans, Attachment No. 5 such that at completion all units at a minimum, pass
an inspection that addresses all of the inspectable items.

“Rehabiliation Plans” shall mean the scope of work for the Rehabilitation of the
Property attached hereto and fully incorporated hercin as Attachment No. 5, as such
Rehabiliation Plans may be updated and/or modified in accordance with the terms of this
Agreement,

“Release of Construction Covenants” shall mean Attachment No. 6 attached hereto and
fully incorporated herein by this reference.

“Rent” shall mean the total of monthly payments by the tenants of a Housing Unit for use
and occupancy for the Housing Unit and facilities associated therewith, including a reasonable
allowance for utilities for an adequate level of service as defined in Title 25 California Code of
Regulations §6918 or utility allowance for the project based on the type of utilities used at the
project.

“Request for Notice of Default” shall mean a request for notice of default to be recorded
against the Property in connection with the Escrow, substantially in the form of Attachment No.
8, attached hereto and fully incorporated by this reference.

“Reserve Deposits” shall mean any payments to the Capital Replacement Reserve and/or
the Capitalized Operating Reserve accounts as required hereunder.

“Senior Lender” shall mean Citibank, as lender of the funding loan the proceeds of
which were used to provide the Tax-Exempt Loan.

“Schedule of Performance” means that certain Schedule of Performance attached
hereto as Attachment No. 2 and incorporated herein by this reference, which generally sets forth
the time for performing the various obligations of this Agreement.

It is understood the Schedule of Performance is subject to all of the terms and conditions
set forth in the Agreement. The summary of the items of performance set forth in the Schedule
of Performance is not intended to supersede or modify the more complete description in the text
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of the Agreement; in the event of any inconsistency between the Schedule of Performance and
the text of the Agreement, the text shall govern.

The time periods set forth in the Schedule of Performance for City approval of
submittals, including without limitation any plans and drawings, submitted to City by Developer
shall only apply and commence upon Developer’s complete submittal of all the required
information. In no event shall an incomplete submittal by Developer trigger any of City
Manager’s obligations of review and/or approval hereunder; provided, however, that the City
Manager shall notify Developer of an incomplete submittal as soon as is practicable.

“Seller” shall mean City Housing — Rugby Associates, a California Limited Partnership,
the current owner of the Property and seller to Developer.

“Target Amount” is defined in Section 1213,
“Tax Credit Equity” is defined in Section 205.1(a).

“Tax Credit Investor” means the limited partner(s) of Developer, which limited
partner(s) are making capital contribution to the Developer in anticipation of receiving certain
tax benefits, including, without limitation, Tax Credits generated by the Project.

“Tax Credit Rules” means the provisions of Section 42 of the Internal Revenue Code of
1986, as the foregoing may be amended from time to time, and the rules and regulations
implementing the foregoing.

“Tax Credit Regulatory Agreement” shall mean the regulatory agreement that may be
required to be recorded against the Property with respect to the Project’s allocation of Tax
Credits. :

“Tax Credits” shall mean federal 4% low income housing tax credits granted pursuant to
Section 42 of the Internal Revenue Code.

“Tax-Exempt Loan” shall mean the construction and permanent period loan from
CSCDA to Developer in the approximate amount of $10,500,000 funded with the proceeds of the
funding loan made by Citibank to CSCDA. The Tax-Exempt Loan shall be secured by a first
priority deed of trust recorded against the Project and assigned to Citibank.

“TCAC” means the California Tax Credit Allocation Committee, the allocating agency
for Tax Credits in California.

“Title Company” means First American Title Insurance Company or another title insurer
mutually acceptable to City and Developer. The named Title Company shall in no event be
changed by either party without first obtaining the express written consent of the other party. If
either party changes the Title Company and any third party expenses are incurred due to such
change, for example additional review and clearance of title exceptions, then the party who
changed the Title Company shall be fully indebted to the other party for any and all out of pocket
expenses incurred due to such change in Title Company.
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“Transaction Documents” shall mean all Project Documents and any and all financing
documents in connection with the financing sources for the Project.

“Transfer” shall mean, if at any time in the event that the Property or any part thereof or
interest therein or direct or indirect interest in Developer shall be sold, conveyed, disposed of,
alienated, hypothecated, leased (except to occupants under space leases), assigned, pledged,
mortgaged, further encumbered (except for the Tax Exempt Loan) or otherwise transferred or
Developer shall be divested of its title to the Property or any interest therein, in any manner or
way, whether voluntarily or involuntarily, by operation of law or otherwise but other than in
connection with an Approved Transfer.

“Transfer Net Proceeds” shall mean the proceeds of any transfer, in whole or in part, of
Developer’s interest in the Property or any sale, assignment, sublease, or other transfer, in whole
or in part of Developer’s interests in the Property, net only of (i) the reasonable and customary
costs and expenses incurred in connection with such transfer; (ii) the amount of the financing
which is satisfied out of such proceeds, (iii) the balance, if any, of loans to the Project made by
the limited partners of Developer, including interest thereon as provided in the Partnership
Agreement (as approved by City after review and verification by City Manager of documentation
provided by Developer showing the propriety of such loans), (iv) the balance, if any, of operating
loans or development loans made by the general partners of Developer, including interest thereon
as provided in the Partnership Agreement (as approved by City after review and verification by
City Manager of documentation provided by Developer showing the propriety of such loans), (v)
the payment of any unpaid Partnership Related Fees/Expenses, and (vi) the payment of any
unpaid Operating Expenses.

“50% AMI Very Low Income Households™” shall mean those households earning not
greater than fifty percent (50%) of Los Angeles County Area Median Income, adjusted for
househeld size, which is set forth by regulation of TCAC.

“60% AMI Low Income Households” shall mean those households earning not greater
than sixty percent (60%) of Los Angeles County Area Median Income, adjusted for household
size, which is set forth by regulation of TCAC.

200. FINANCING.

201. City Loan. The City hereby agrees to loan to Developer and Developer hereby
agrees to borrow from City an amount not to exceed One Million Nine Hundred Thousand
Dollars ($1,900,000) (“City Loan™), subject to the terms and conditions set forth in this
Agreement, and subject further to the terms and conditions set forth within the Project
Documents, including the “City Loan Note,” the “City Loan Deed of Trust,” and the “Regulatory
Agreement.” In no event shall City be obligated to use any source of funding other than City
General Funds to make the City Loan to Developer. The City Loan shall be evidenced by the
City Loan Note and secured by the City Loan Deed of Trust, which shall be recorded against the
Property in the Official Records of the County.

201.1 Terms of City Loan. The City Loan Note shall be for a term commencing
upon the date of initial disbursement of funds thereunder and continuing until the fifty-fifth (55th)
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anniversary of the date the Release of Construction Covenants is recorded for the Project {(loan
maturity date). The City Loan Note shall bear simple interest at the rate of three percent (3%) per
annum from the date of disbursement of City Loan proceeds. The City Loan Note shall be in the
form of a deferred payment loan in which the principal and interest payments are due in full upon
the earlier occurrence of (i) the fifty-fifth (55th) anniversary of the date the Release of
Construction Covenants for the Project or (ii) upon the, direct or indirect, by operation of law or
otherwise, Transfer, sale, master lease, or refinancing of the Project or any material part thereof
without the prior consent of the City, or (iii) the acceleration of the loan maturity date in
accordance with the provisions of this Agreement or the Project Documents, including after a
default by Developer under this Agreement or any of the other Project Documents.

201.2 Security for City Loan. The City Loan shall be secured by the City Loan
Deed of Trust, in the form attached hereto as Attachment No. 4 and incorporated herein by this
reference, which shall be recorded agamst the Property in the Official Records of the County.
The City Loan Deed of Trust shall be recorded superior to all other liens and encumbrances,
except (i) current taxes not yet delinquent, (ii) liens and encumbrances related to the Tax Exempt
Loan and (iii) liens and encumbrances approved by City. Concurrently with the recordation of
the deed of trust securing the Tax-Exempt Loan, City shall enter into the Subordination and
Intercreditor Agreement with the Senior Lender, in a form reasonably acceptable to City (“Citi
Subordination and Intercreditor Agreement™).

202. Disbursement of City Loan Proceeds. Subject to satisfaction by Developer or
waiver by City of each and every Condition Precedent to the City Loan set forth in Sections 401
the proceeds of the City Loan shall be disbursed only to pay for certain eligible costs of
acquisition of the Project set forth in the Rehabiliation Plans and approved Final Budget. City’s
obligation to commence disbursement, disburse, and continue disbursement of the City Loan
proceeds is subject to the fulfillment by Developer or waiver by City of the Conditions Precedent
set forth in Section 401 hereof.

202.1 Use and Disbursement of City Loan Proceeds. The proceeds of the City
Loan shall only be disbursed by City and used by Developer to acquire the Project at Closing and
to rehabiliate the Project.

202.2 Prohibited Use of Proceeds. The proceeds of the City Loan shall not be
used for Project reserve accounts or servicing and origination fees, or for expenditures incurred
after the issuance of the Release of Construction Covenants.

203. Consent Required for Assignment and Assumption. Except for Transfers
permitted pursuant to Section 1401.1 below, the City Loan Note shall not be assignable or
assumable by any successor or assignee of Developer without the prior written consent of City,
which consent may be withheld in the sole and absolute discretion of City Manager.

204. Reserved.
205. Additional Financing.

205.1 Sources of Financing. Developer and City anticipate the following funding
sources to be obtained by Developer and utilized in addition to the City Loan for the acquisition,
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Rehabilitation, and operation of the Project. The final sources and amounts of funding for the
Project as well as the final cost estimates with respect to the acquisition, Rehabilitation and
operation of the Project shall be set forth in the Final Budget which is required to be submitted to
City as a Condition Precedent pursuant to Section 401.

(a) Tax Credit Equity. Developer has obtained a reservation for the
Tax Credits and shall use its reasonable and best efforts to cause the Tax Credit Investor to make
capital contributions the Developer in the approximate amount of $ (“Tax Credit
Equity™).

(b)  Tax Exempt Bond Allocation. CSCDA has obtained an allocation
of private activity bond cap from CDLAC for the Project and Developer shall use its reasonable
and best efforts to cause the allocation to be used and the Tax-Exempt Loan to be made to the
Developer.

(c) Net Operating Income. Developer shall use the net operating
income collected from the Project during the rehabilitation (specifically, after the close of
Escrow and prior to Conversion) as a source of funding for the rehabilitation and operation of the
Project. Developer currently estimates the net operating income from the Project to be
approximately $1,286,449. An updated estimate of net operating income shall be included in the
Final Budget submitted to City for approval as a Condition Precedent pursuant to the Affordable
Housing Agreement.

(d) Deferred Developer Fees. Prior to the completion of the
Rehabiliation of the Project, the Developer shall defer acceptance of a portion of the $783,738
Developer Fee payable in connection with the Project.

205.2 Required Financing Submittals. Within the time established therefor in
the Schedule of Performance, Attachment No. 2, and with respect to subsections (a), (d} and (g)
below, as a Condition Precedent to the disbursement of any portion of the City Loan pursuant to
Section 401, and with respect to subsections (b), (c), (e} and (f) below, as a Condition Precedent
to the disbursement of any portion of the City Loan pursuant to Section 402, Developer shall
submit to City evidence that Developer has obtained sufficient equity capital and firm and binding
commitments (subject to customary conditions) for financing necessary to undertake the
acquisition of the Property, Rehabilitation of the Property, and completion and operation of the
Project in accordance with this Agreement. Such evidence of financing shall include all of the
following:

(a) Final Budget. An updated pro forma and Final Budget for the
Project showing all sources, uses, costs for acquisition of the Property, all Rehabilitation and
other Improvements, estimated Operating Expenses, and all anticipated construction and
permanent financing and funding sources and amounts thereof. City Manager shall have the
right to approve or disapprove the Final Budget (and any specific line items therein) for the
Project in his reasonable discretion.

(b) Partnership Agreement and Subsidy Applications. Developer shall
submit the following documents to City:
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(1) The draft Partnership Agreement or funding commitment
letter from the Tax Credit Investor that demonstrates Developer has sufficient funds for such
acquisition, Rehabilitation and operation of the Project and that such investor funds have been
committed to the acquisition, Rehabilitation and operation of the Project, and a current financial
statement of Developer and any entities providing Developer’s other sources of equity capital.

(i)  If requested by the City, a copy of applications to and
financing approvals received (if any) with respect to any other affordable housing subsidy
programs from which Developer has applied to obtain financial subsidies.

(iii)  Other documentation reasonably satisfactory to City as
evidence of other sources of capital, all of which together are sufficient to demonstrate that
Developer has adequate funds, together with the proceeds of any other financing, to acquire, -
Rehabilitate and operate the Project.

(c) Current Financial Statement. A current financial statement of the
Developer entity (and all partners and members thereof, except Tax Credit Investor) and/or other
documentation satisfactory to City Manager as evidence of other sources of capital sufficient to
demonstrate that Developer has adequate funds to cover the difference, if any, between
acquisition, Rehabilitation, and completion costs, and the financing secured by Developer,
including the Tax Credit Equity, Tax Exempt Loan, Project Net Operating Income, Deferred
Developer Fee, and the City Loan; and

(d) Construction Contract. A draft of all forms of contracts to be
executed between Developer and the Contractor for the Rehabilitation of the Improvements, in
form and substance consistent with the Final Budget and reasonably acceptable to City, certified
by Developer to be true and correct copies thereof, and which shall include reference to this
Agreement and such Contractor’s specific obligation to carry out the construction and
completion of the Rehabilitation (or part thereof) in conformity with applicable federal, state,
and local laws and regulations.

205.3 Approval of Evidence of Financing. If Developer has submitted all
evidence of financing required by Section 205.2 within the time established in the Schedule of
Performance, City shall reasonably approve or disapprove such evidence of financing within five
(5) Business Days of submission by Developer to City of all complete items required by this
Section 205, et seq. If City disapproves any such evidence of financing, City shall do so by
written notice to Developer stating the reasons for such disapproval and Developer shall promptly
obtain and submit to City new evidence of financing. If Developer’s submission of new evidence
of financing is timely and provides City with adequate time to review such evidence within the
time established in this Section 205.3, City shall approve or disapprove such new evidence of
financing in the same manner and within the same times established in this Section 205.3 for the
approval or disapproval of the evidence of financing as initially submitted to City. The evidence
of financing shall be deemed to be an ongoing representation by Developer that, based on
information then available to Developer, the sum total of all sources of financing are equal to and
not greater than the amount of the approved Project costs as set forth in the Final Budget for the
Project. Once the evidence of financing is approved by City, Developer shall promptly notify
City in writing of any change in or additional sources of financing, including without limitation,
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the award of Tax Credits. The representations made by Developer with respect to the sources of
financing for the Project are the basis used by City to negotiate the financial terms of the City
Loan and any substantial change in such sources of Project financing shall, at the sole discretion
of City, because to renegotiate the financial terms of, or withdraw the commitment for, the City
Loan and, subject to such renegotiation and/or the provisions of Section 200, et seq., may require
payments by Developer to reduce the outstanding principal balance of the City Loan.

206. Tax Credit Equity. The following requirements must be satisfied in order for the
equity financing for Tax Credit funding to be approved by City pursuant to this Agreement
{which requirements may be waived in the sole and absolute discretion of City Manager):

(a) The equity investment of the limited pariners of Developer shall
not be less than the approximate prevailing price for Tax Credits at such time, taking into
consideration all relevant factors such as timing of required payments and amount of the Tax
Credits.

(b)  The identity of the Tax Credit Investor shall be reasonably
acceptable to City.

(¢)  In connection with the formation of such limited partnership for
the equity financing, Huntington Park 607, Inc. or an Affiliate controlled by Huntington Park
607, Inc. shall be a general partner of Developer at all times.

(d}  Developer or its Affiliates shall be entitled to a developer fee from
the equity financing of not greater than the Developer Fee set forth in the approved financing
plan.

300. CONDITION OF PROPERTY.

301. Developer Representations to City re Existing Condition of Property. Except
as disclosed in the following environmental reports: Phase I Environmental Site Assessment
dated May 25, 2012 prepared by PE National, PLLC, Developer represents, to and for the benefit
of City, to the best of its knowledge, that it is not aware of and it has not received any notice or
communication from any governmental agency having jurisdiction over the Property, the owner
of the Property, or any other person or entity, notifying it of the presence of Hazardous Materials
or Hazardous Materials Contamination (both as hereinafter defined) in, on, or under the Property,
or any portion thereof or the violation of any Environmental Laws (hereinafter defined).
Developer represents that any inspection reports with respect to the Property, environmental
audits, reports and studies which concern the Property, or inspection reporis from applicable
regulatory authorities with respect to the Property, which Developer has received, have been
delivered to the City. Developer knows of no circumstances, conditions or events that may, now
or with the passage of time, give rise to any Environmental Claim (hereinafter defined} against or
affecting the Property. As and when obtained or received by Developer from the current owner
or from any other person or entity, true and correct copies of internal inspection reports with
respect to the Property, environmental audits, reports and studies which concern the Property,
and inspection reports from applicable regulatory authorities with respect to the Property, if any,
shall be promptly delivered to City.
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Developer acknowledges that Developer located the Property without any assistance from (or
involvement by) City; prior to the Date of Agreement, Developer has independently conducted
all necessary and appropriate due diligence and determined that the condition of the Property and
all improvements located thereon were suitable for the development and operation of the Project;
and all such due diligence and Developer’s investigations of the condition of the Property were
conducted independently and not in consultation with City or City’s officers, employees, agents,
or consultants. City reasonable approval of the environmental condition of the Property is a
Condition Precedent, as set forth in Section 401.

302. Environmental Condition Prior to City Loan Disbursement. As set forth
herein as a Condition Precedent, Developer shall evidence to City that it is prepared to take the
steps necessary to undertake and complete, upon the conveyance of the Property to Developer,
any necessary and recommended remediation of Hazardous Materials (which remediation has
not been completed by the existing owner prior to the conveyance of the Property) in full
conformity with all Environmental Laws,

303. Reserved.

304. Developer’s Obligation to Investigate and Remediate the Property after City
Loan Disbursement. After the disbursement of all or any portion of the City Loan to or on
behalf of Developer, and notwithstanding the obligation of Developer to indemnify City pursuant
to Section 304 herein or any other obligations of Developer pursuant to this Agreement,
Developer shall, at its sole cost and expense, promptly take all actions required by any federal,
state or local governmental agency or political subdivision or any Environmental Laws with
respect to the Property, which actions, requirements or necessity arise from the presence upon,
about or beneath the Property of any Hazardous Materials or Hazardous Materials Contamination
in violation of Environmental Laws regardless of when such Hazardous Materials or Hazardous
Materials Contamination were introduced to the Property and regardless of who is responsible
for introducing such Hazardous Materials or Hazardous Materials Contamination to the Property,
or portion thereof (“Remediation”). Remediation shall include, but not be limited to, an initial
investigation of the environmental condition of the Property, the preparation of any feasibility
studies or reports and the performance of any cleanup, remedial, abatement, removal, or
restoration work required. Developer shall take all actions necessary to restore promptly the
Property to an environmentally sound condition for uses, ownership, and occupancy
contemplated by this Agreement, notwithstanding any lesser standard of remediation allowable
under applicable Environmental Laws. Developer’s obligations under this Section 304 shall
survive the issuance of the Release of Construction Covenants.

305. Environmental Indemnification. Developer shall save, protect, pay for, defend
(with counsel acceptable to City), indemnify and hold harmless the Indemnitees from and against
any and all liabilities, suits, actions, claims, demands, penalties, damages (including, without
limitation, penalties, fines and monetary sanctions), losses, costs or expenses (including, without
limitation, consultants’ fees, investigation and laboratory fees, attorneys’ fees and remedial and
response costs) (for purposes of this Section 300, et seq., the foregoing shall be collectively
referred to as “Liabilities”) which may now or in the future be incurred or suffered by the
Indemnitees by reason of, resulting from, in connection with, or arising in any manner
whatsoever as a direct or indirect result of (i) the ownership or operation of all or any part of the
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Property, (ii) any act or omission on the part of Developer, or its agents, employees,
representatives, agents, contractors, occupants, or invitees, (iii) the presence on, under, or about,
or the escape, seepage, leakage, spillage, discharge, emission or release from the Property of any
Hazardous Materials or Hazardous Materials Contamination in violation of Environmental Laws,
(iv) the environmental condition of the Property, and (v) any Liabilities incurred under any
Environmental Laws relating to Hazardous Materials. Developer’s obligations hereunder shall
survive this Agreement and the issuance of the Release of Construction Covenants, and shall be a
covenant running with the land in perpetuity, binding on all successors and assigns of
Developer’s interest in either this Agreement or any part of the Property. Developer may assign
its obligations hereunder to an approved or permitted successor or assignee of Developer’s
interest in this Agreement or the Property for those events or conditions related to the
requirements in this Section that may occur subsequent to Developer’s conveyance to such
successor or assign, provided that Developer shall remain liable for all of its obligations
hereunder to the extent related to events occurring prior to such assignment. Notwithstanding
the foregoing, Developer shall not have any obligation to indemnify, defend or hold harmless the
Indemnitees where the Liabilities have arisen as a result of the negligence or willful misconduct
of any of the Indemnitces. At the request of Developer, City shall cooperate with and assist
Developer in its defense of any such claim, action, suit, proceeding, loss, cost, damage, liability,
deficiency, fine, penalty, punitive damage, or expense; provided that City shall not be obligated
to incur any expense in connection with such cooperation or assistance.

306. Release of City by Developer. Developer hereby waives, releases and discharges
forever City and its employees, officers, agents and representatives, from all present and future
claims, demands, suits, legal and administrative proceedings and from all liability for damages,
losses, costs, liabilities, fees and expenses, present and future, arising out of or in any way
connected with any Hazardous Materials in, on or under the Property, or the existence of
Hazardous Materials Contamination in any state on the Property, however they came to be
located there.

306.1 Civil Code 1542 Release. Developer acknowledges that it is aware of and
familiar with the provisions of Section 1542 of the California Civil Code that provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.”

As such relates to this Section, Developer hereby waives and relinquishes all rights and
benefits that it may have under Section 1542 of the California Civil Code.

Developer Initials:

Notwithstanding the foregoing, the releases provided under Sections 306 and 306.1 shall
not be effective in the event the presence or release of Hazardous Materials on the Property
occurs as a result of the negligence or willful misconduct of any of the Indemnitees.
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307. Duty to Prevent Hazardous Material Contamination. Upon the execution of
this Agreement and after the Closing, Developer shall take such actions as necessary or prudent
to prevent the release of any Hazardous Materials into the environment in, on, under, or about
the Property in violation of Environmental Laws. Such precautions shall include reasonable
means to prevent or discourage dumping or other releases of Hazardous Materials on the
Property in violation of Environmental Laws by third parties and trespassers, including without
limitation the erection of a fence surrounding the Property, if warranted. In the event any
Remediation is required on the Property prior to the disbursement of any portion of the City
Loan, such Remediation shall be conducted in accordance with this Section.

During the Rehabilitation of the Property, Developer shall take all necessary precautions
to prevent the release of any Hazardous Materials mto the environment or onto or under the
Property in violation of Environmental Laws. Such precautions shall include compliance with
all Environmental Laws with respect to Hazardous Materials. In addition, Developer shall install
and utilize such equipment and implement and adhere to such procedures as are consistent with
applicable Environmental Laws and then-prevailing industry standards as respects the disclosure,
storage, use, abatement, removal and disposal of Hazardous Materials.

308. Environmental Inquiries. Developer shall notify City, and provide to City a
copy or copies, of the following environmental permits, disclosures, applications, entitlements or
inquiries relating to the Property: notices of violation, notices to comply, citations, inquiries,
clean up or abatement orders, cease and desist orders, reports filed pursuant to self-reporting
requirements and reports filed or applications made pursuant to any Governmental Requirement
relating to Hazardous Materials and underground tanks, and Developer shall report to City, as
soon as possible after each incident, all material information relating to or arising from such
incident, including but not limited to, the following;:

(a) All required reports of releases of Hazardous Materials, including
notices of any release of Hazardous Materials as required by any Governmental Requirement;

(b)  All notices of suspension of any permits;

(c) All notices of violation from Federal, State or local environmental
authorities;

(d) All orders under the State Hazardous Waste Control Act and the
State Hazardous Substance Account Act and corresponding federal statutes, concerning
investigation, compliance schedules, clean up, or other remedial actions;

(e) All orders under the Porter Cologne Act, including corrective
action orders, cease and desist orders, and clean up and abatement orders;

® Any notices of violation from OSHA or Cal OSHA concerning
employees’ exposure to Hazardous Materials;

(g)  All complaints and other pleadings filed against Developer and/or

City relating to Developer’s storage, use, transportation, handling or disposal of Hazardous
Materials on the Property; and
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(h)  Any and all other notices, citations, inquiries, orders, filings or any
other reports containing -information which would have a material adverse effect on the City
Loan, the Property or City’s liability or obligations.

In the event of a release of any Hazardous Materials into the environment,
- Developer shall, as soon as possible after the release, furnish to City a copy of any and all reports
relating thercto and copies of all correspondence with governmental agencies relating to the
release. Upon request of City, Developer shall furnish to City a copy or copies of any and all
other environmental entitlements or inquiries relating to or affecting the Property including, but
not limited to, all permit applications, permits and reports including, without limitation, those
reports and other matters which may be characterized as confidential.

309. Definitions. For the purposes of this Section 300, et seq., the following terms
shall have the meanings herein specified:

(a) As used in this Agreement, the term “Hazardous Material” or"
Hazardous Materials” shall mean and include any substance, material, or waste which is or
becomes regulated by any local governmental authority, the State of California, or the United
States Government, including, but not limited to, any material or substance which is (i) defined
as a “hazardous waste," "acutely hazardous waste," "restricted hazardous waste,” or “extremely
hazardous waste” under Section 25115, 25117 or 25122.7, or listed pursuant to Section 25140 of
the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control
Law), (ii) defined as “hazardous substance” under Section 25316 of the California Health and
Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account
Act), (iii) defined as a “hazardous material," "hazardous substance,” or “hazardous waste” under
Section 25501 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous
Materials Release Response Plans and Inventory), (iv) defined as a “hazardous substance™ under
Section 25281 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground
Storage of Hazardous Substances), (v) petroleum, (vi) asbestos and/or asbestos containing
materials; (vii) lead-based paint or any lead based or lead products; (viii) polychlorinated
biphenyls, (ix) designated as a “hazardous substance” pursuant to Section 311 of the Clean
Water Act (33 U.S.C. Section 1317), (x) defined as a “hazardous waste” pursuant to Section
1004 of the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq. (42
U.S.C. Section 6903), (xi) Methyl-tert Butyl Ether; (xii) defined as “hazardous substances”
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.S.C. Section 9601 et seq. (42 U.S.C. Section 9601); (xii1) any other
substance, whether in the form of a solid, liquid, gas or any other form whatsoever, which by any
“Environmental Laws” (as defined in Paragraph (c¢) of this Section 309) either requires special
handling in its use, transportation, generation, collection, storage, handling, treatment or
disposal, or is defined as “hazardous” or harmful to the environment; and/or (xiv) lead based
paint pursuant to and defined in the Lead-Based Paint Poisoning Prevention Act, Tifle X of the
1992 Housing and Community Development Act, 42 U.S.C. §4800, et seq., specifically §§4821-
4846, and the implementing regulations thereto. Notwithstanding the foregoing, “Hazardous
Materials” shall not include such products in quantitics as are customarily used in the
construction, maintenance, rehabilitation, management, operation and residence of residential
developments or associated buildings and grounds, or typically used in residential activities in a
manner typical of other comparable residential developments, or substances commonly ingested
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by a significant population living within the Project, including without limitation alcohol,
aspirin, tobacco and saccharine.

(b) The term “Hazardous Materials Contamination™” shall mean the
contamination (whether presently existing or hereafter occurring) of the improvements, facilities,
soil, groundwater, air or other elements on, in or of the Property by Hazardous Materials, or the
contamination of the buildings, facilities, soil, groundwater, air or other elements on, in or of any
other property as a result of Hazardous Materials at any time (whether before or after the date of
this Agreement) emanating from the Property.

(c) The term “Environmental Laws” as used in this Agreement shall
mean all laws, ordinances and regulations relating to Hazardous Materials, including, without
limitation: the Clean Air Act, as amended, 42 U.S.C. Section 7401, et seq.; the Federal Water
Pollution Control Act, as amended, 33 U.S.C. Section 1251, et seq.; the Resource Conservation
and Recovery Act of 1976, as amended, 42 U.S.C. Section 6901, et seq.; the Comprehensive
Environment Response, Compensation and Liability Act of 1980, as amended (including the
Superfund Amendments and Reauthorization Act of 1986), 42 U.S.C. Section 9601, et seq.; the
Toxic Substances Control Act, as amended, 15 U.S.C. Section 2601, et seq.; the Occupational
Safety and Health Act, as amended, 29 U.S.C. Section 651, et seq., the Emergency Planning and
Community Right to Know Act of 1986, 42 U.S5.C. Section 11001, et seq.; the Mine Safety and
Health Act of 1977, as amended, 30 U.S.C. Section 801, et seq.; the Safe Drinking Water Act, as
amended, 42 U.S.C. Section 300f, et seq.; all comparable state and local laws, laws of other
jurisdictions or orders and regulations; and all laws, ordinances, statutes, codes, rules,
regulations, orders and decrees of the United States, the state, the county, the city, or any other
political subdivision in which the Property are located, and of any other political subdivision,
agency or instrumentality exercising jurisdiction over City, Developer, or the Property.

(d)  The term “Environmental Claim” shall mean (1) any judicial or
administrative enforcement actions, proceedings, claims, orders (including consent orders and
decrees), directives, notices (including notices of inspection, notices of abatement, notices of
non-compliance or violation and notices to comply), requests for information or investigation
instituted or threatened by any governmental authority pursuant to any Governmental
Requirement; or, (ii) any suits, arbitrations, legal proceedings, actions or claims instituted, made
or threatened that relate to any damage, contribution, cost recovery, compensation, loss or injury
resulting from the release or threatened release (whether sudden or non-sudden or accidental or
non-accidental) of or exposure to, any Hazardous Materials, or the violation or alleged violation
of any Governmental Requirement, or the general, manufacture, use, storage, transportation,
treatment, or disposal of Hazardous Materials.

400. LOAN DISBURSEMENT; CONDITIONS PRECEDENT.

401. City obligation to disbursement of the City Loan proceeds is subject to the
fulfillment by Developer or waiver by City of each and all of the Conditions Precedent described
in this Section 401, which are solely for the benefit of City, and each of which, if it requires
action by Developer, shall also be a covenant of Developer, and any of which may be waived by
the City Manager in his sole and absolute discretion.
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401.1 Outside Closing Date. The close of Escrow for the acquisition of the
Property and the initial disbursement of the City Loan shall have occurred on a date that is no
later than the Outside Closing Date and as set forth in the Schedule of Performance, unless
modified in writing by City and Developer.

401.2 Project Documents. Not later than one (1) day prior to the date set for the
close of Escrow for Developer’s acquisition of the Property and initial disbursement of the
proceeds of the City Loan, Developer shall have executed and delivered to the Escrow Holder, in
recordable form where required: (i) City Loan Note, (ii) City Loan Deed of Trust, (iii) Regulatory
Agreement, (iv) Memorandum of Agreement, and any other Project Documents required
hereunder in connection with the City Loan and the acquisition and Rehabilitation of the Property
by Developer.

401.3 Final Budget. Developer shall have submitted to City for its approval an
updated and final pro forma and detailed Final Budget for the acquisition, Rehabilitation and
operation of the Project (consistent with the Rehabiliation Plans) as required by Section 205.2(a),
and City Manager shall have approved the Final Budget. The use of City Loan proceeds shall be
consistent with the approved Final Budget.

401.4 Evidence of Financing. Developer shall have provided written proof
reasonably acceptable to City that Developer has obtained a preliminary reservation of Tax
Credits, and has obtained or will obtain prior to the date set forth in the Schedule of Performance
for the commencement of Rehabilitation, sufficient funds or commitments for financing to
finance the completion of the Rehabilitation, such that the City Manager is reasonably satisfied
that the financing is sufficient to pay for the acquisition, Rehabilitation, and permanent financing
of the Project.

401.5 Insurance. City shall have received evidence, satisfactory to City Manager
or a City risk management designee(s), that all of the insurance policies, certificates, and
endorsements required by this Agreement (other than builder's risk) have been duly submitted,
reviewed and approved and such insurance policies, certificates and endorsements are and remain
in full force and effect.

401.6 Title to Property. Developer shall, as of the close of Escrow, have good and
marketable fee simple title to the Property and there will exist thereon or with respect thercto no
mortgage, lien, pledge or other encumbrance of any character whatsoever and financing approved
by City pursuant to Section 205.3 and liens for current real property taxes and assessments not yet
due and payable, and any other matters approved in writing by the City. City shall have no
obligation to make the City Loan to Developer unless and until title to the Property conforms to
this Section 401.6 and is reasonably acceptable to City.

(a) Preliminary Report. Within five (§) days of the Date of
Agreement, Developer shall submit to City a true copy of an up to date (not older than thirty (30)
days) preliminary report issued by the Title Company and shall include and attach thereto legible
copies of back-up documents for each of the title exceptions set forth in said preliminary report.
Developer acknowledges that City must be reasonably satisfied concerning the exceptions to
title. All monetary encumbrances and exceptions to title (except for pre-approved exceptions in
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section (b) below) are hereby objected to by City, and Developer is on notice to cause the title
company to remove such monetary exceptions (other than liens for current real property taxes
and assessments not yet due and payable.)

(b)  Condition of Title; Preapproved Exceptions. City shall be
reasonably satisfied that upon the close of Escrow Developer shall have good and marketable fee
title to the Property and there will exist thereon or with respect thereto no mortgage, lien, pledge,
encroachment, exception, or other encumbrance of any character whatsoever, EXCEPT that the
following may be exceptions to title at the time of the initial disbursement of the City Loan or at
any time thereafter:

(1) liens for current real property taxes and assessments not yet
due and payable;

(ii)  the deeds of trust, regulatory agreements and related
documents for the Tax Exempt Loan, approved by City, subject to City’s right to review and
approve such documents;

(ii) the Tax Credit Regulatory Agreement, subject to City’s
right to review and approve such document;

(iv)  subordination agreement(s), subject to City’s right to
review and approve such document(s);

(V) any other matters approved in writing by City.

401.7 Title Insurance. City shall have received (or Title Company shall be ready
to issue) one or more 2006 ALTA lender’s policies of title insurance excluding any survey,
creditor’s rights or arbitration exceptions, or one or more pro forma policies and evidence of a
commitment therefor, reasonably satisfactory to City Manager (“City Title Policy™) relating to the
City Loan. Such City Title Policy shall have a liability limit of not less than the full amount of
the City Loan and shall insure City’s interest under the City Loan Deed of Trust as a valid lien or
charge upon the Property with the priority required by this Agreement. The City Title Policy
shall include mechanics’ lien coverage and such other endorsements as City may reasonably
require, and except as provided above in Section 401.7, the City Title Policy shall contain only
such exceptions from coverage as shall have been approved in writing by City Manager.

401.8 Recordation. At the close of Escrow, the Escrow Holder shall be prepared
to record the Memorandum of Agreement, the City Loan Deed of Trust, the Regulatory
Agreement, the Request for Notice, and any other documents required to be recorded against the
Property pursuant to the terms of this Agreement and the Project Documents.

401.9 Reserved.
401.10 Environmental Condition. The environmental condition of the Property

shall be reasonably acceptable to City, as determined by City Manager and City legal counsel in
their reasonable discretion.
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401.11 Appraisal; Approval of Purchase Price. Developer shall have submitted
to City a true and correct copy of the appraisal(s) obtained regarding the fair market value of the
Property demonstrating to the reasonable satisfaction of City and its economic consultant that the
total purchase price to be paid by Developer to Seller for the Property is justified. The
appraisal(s) required by this Section shall be dated not earlier than the date of the purchase and
sale agreement between Seller and Developer.

401.12 Certificate of Limited Partnership. Developer's general partners shall
have executed a Certificate of Limited Partnership which shall have been filed with the California
Secretary of State.

401.13 Escrow Expenses. Developer shall have paid, or caused the payment of,
all costs, fees, and expenses of the Escrow (other than City’s deposit of that portion of the City
Loan Proceeds allocable to the acquisition of the Property), including all costs or fees in
connection with the acquisition of the Property, Escrow fees, title insurance costs, documentary
transfer taxes, or recording fees.

401.14 Corporate Resolution. Developer shall deliver to City certified copies of
Resolutions of Developer’s general partners specifically authorizing (or ratifying) the execution
by the Developer of this Agreement, the City Loan Note, the City Loan Deed of Trust, the
Regulatory Agreement, and all implementing Project Documents and identifying the individual(s)
with authority to enter into non-material implementation agreements and/or amendments to this
Agreement and make ongoing decisions relating to the acquisition, Rehabilitation, and operation
of the Project.

401.15 Representations and Warranties. The representations and warranties of
Developer contained in this Agreement shall be correct in all material respects as of the initial
disbursement of the City Loan as though made on and as of those dates, and City Manager shall
have received a certificate to that effect signed by an officer of Developer.

401.16 No Default. No Event of Default by Developer shall have occurred, and
no event shall have occurred which, with the giving of notice or the passage of time or both,
would constitute an Event of Default by Developer, and City Manager shall have received a
certificate to that effect signed by an officer of Developer.

All Conditions Precedent set forth in this Section 401, et seq., to the initial disbursement
of the City Loan and close of the Escrow for Developer’s acquisition of the Property, or to City’s
obligations hereunder, are for City’s benefit only and the City Manager may waive all or any part
of such rights by written notice to Developer. If City Manager shall, within the applicable
periods set forth herein, disapprove of any of the items which are subject to City’s approval (and
such items are not cured by Developer within applicable time frames), or if any of the conditions
set forth in this Agreement are not met within the times called for, City may thereafter terminate
this Agreement without any further liability on the part of City by giving written notice of
termination to Developer. Escrow Holder shall thereupon, without further consent from
Developer, return to each party the documents and funds deposited by them as to the Property.
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402. Conditions Precedent to Developer’s Commencement of the Rehabilitation.
Developer shall only commence Rehabilitation a upon the prior satisfaction by Developer or
waiver by the City Manager of the following Conditions Precedent, each of which, if it requires
action by Developer, shall also be a covenant of Developer:

402.1 Conditions Precedent to Close of Escrow. All Conditions Precedent to the
Close of Escrow set forth in Section 401 shall remain satisfied and Developer shall be in
continued compliance with all covenants contained in Section 401.

402.2 Building Permits. Developer shall have obtained all Building Permits and
other permits required to commence the Rehabilitation, and shall have provided true, correct and
complete copies of all such permits to City.

402.3 Reserved.

402.4 Insurance. City shall have received evidence, satisfactory to City Manager
or a City risk management designee(s), that all of the builder's insurance policies, certificates, and
endorsements required by this Agreement have been duly submitted, reviewed and approved and
such builder's risk insurance policies, certificates and endorsements are and remain in full force
and effect. City shall have received confirmation, satisfactory to City Manager or his risk
management designee(s), that all of the other insurance policies required herein remain in full
force and effect.

402.5 Representations and Warranties. The representations and warranties of
Developer contained in this Agreement shall be correct in all material respects as of the
commencement of the Rehabilitation as though made on and as of that date, and City Manager
shall have received a certificate to that effect signed by an authorized officer of Developer.

402.6 No Default. No Event of Default by Developer shall have occurred, and no
event shall have occurred which, with the giving of notice or the passage of time or both, would
constitute an Event of Default by Developer, and City Manager shall have received a certificate to
that effect signed by an officer of Developer.

402.7 Lease/Rental Agreement. Developer shall have submitted to City, and City
shall have approved the standard form lease/rental agreement in conformance with the Regulatory
Agreement (Attachment No, 11) for rental of the Housing Units to eligible tenants in accordance
with the terms of this Agreement.

402.8 Management Plan; Property Manager. Developer shall have submitted to
City, and City shall have approved, the Management Plan for the Project. Developer shall
identify the Property Manager and provide relevant background information and evidence of its
experience as a professional property manager for high quality affordable residential projects in
Los Angeles County comparable to the Project, as required by Section 1009.1. The City approves
the USA Multifamily Management, Inc. as property manager.

402.9 Partnership Agreement. Developer's Partnership Agreement shall be in
form and content reasonably acceptable to City (and City’s legal counsel and economic advisor)
in accordance with this Agreement. Pursuant to the Partnership Agreement, the Tax Credit
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Investor shall be committed (subject to conditions set forth in the Partnership Agreement) to make
equity contributions in an amount which together with the proceeds of the City Loan, Tax Exempt
Loan and any additional affordable housing subsidies and loans, is sufficient to finance the
Project.

402.10 Sufficient Financing. Developer shall have certified in writing to City that
the City Loan, together with the, Tax Credit Equity, Tax Exempt Loan and any additional
affordable housing subsidies and loans, is sufficient to pay for the acquisition and Rehabilitation
of the Property through completion of the Rehabilitation, and for permanent financing for the
Project.

402.11 Approval of Rehabilitation Plan. City shall have approved the
Rehabilitation Plans for the Project prepared and submitted by Developer as being in substantial
conformity with the Rehabiliation Plans, this Agreement, and the Huntington Park Municipal
Code and property standards, all pursuant to the City’s standard procedures and as set forth in
more detail in Section 601. In addition, Developer shall have submitted to City detailed
information regarding its methodology for the abatement of asbestos, lead based paint, and other
required Hazardous Materials remediation at the Property, if any, and such methodology shall be
reasonably satisfactory to City.

- 500. DEVELOPER’S GENERAL REPRESENTATIONS AND WARRANTIES.

501. Developer Representations and Warranties. As a material inducement to City
to enter into this Agreement, Developer represents and warrants to City:

501.1 Formation, Qualification and Compliance.

(@) Developer is a California limited partnership, with all required
authority to conduct its business and acquire, own, purchase, improve and sell its property.

(b) To the best of Developer’s knowledge, Developer is in compliance
in all material respects with all laws applicable to its business and has obtained all approvals,
licenses, exemptions and other authorizations from, and has accomplished all filings,
registrations and qualifications with any governmental agency that are necessary for the
transaction of its business;

{c) Developer has and will in the future duly authorize, execute and
deliver this Agreement and any and all other agreements and documents required to be executed
and delivered by Developer in order to carry out, give effect to, and consummate the transactions
contemnplated by this Agreement;

(d) To the best of Developer’s knowledge, Developer does not have
any material contingent obligations or any material contractual agreements which could
materially adversely affect the ability of Developer to carry out its obligations hereunder;

(e) There are no material pending or, so far as is known to Developer,

threatened, legal proceedings to which Developer is or may be made a party or to which any of
its property is or may become subject, which have not been fully disclosed in the material
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submitted to City which could materially adversely affect the ability of Developer to carry out its
obligations hereunder;

® There is no action or proceeding pending or, to Developer’s best
knowledge, threatened, looking toward the dissolution or liquidation of Developer and there is
no action or proceeding pending or, to Developer’s best knowledge, threatened by or against
Developer which could affect the validity and enforceability of the terms of this Agreement, or
materially and adversely affect the ability of Developer to carry out its obligations hereunder.

Each of the foregoing items (a) to (f), inclusive in this Section 501.1, shall be deemed to
be an ongoing representation and warranty until the Closing. Developer shall advise City in
writing if there is any change pertaining to any matters set forth or referenced in the foregoing
items (a) to (f), inclusive. After the Closing and throughout the Affordability Period, Developer
shall have an ongoing obligation to promptly (but in no event later than thirty (30) days) inform
City in the event any of the foregoing representations and warranties (a) through (f) becomes
materially untrue.

501.2 Execution and Performance of Project Documents. Developer has all
required authority to execute and perform all obligations under the Project Documents. The
execution and delivery by Developer of, and the performance by Developer of its obligations
under, each Project Document have been authorized by all necessary action and do not and will
not violate any provision of, or require any consent or approval not heretofore obtained under, any
articles of incorporation, by-laws or other governing document applicable to Developer.

600. REHABILITATION OF THE PROPERTY

601. Revisions. If Developer desires to propose any substantial revisions to the
approved Rehabilitation Plans, it shall submit such proposed changes to City, and shall also
proceed in accordance with any and all state and local laws and regulations regarding such
revisions, within the time frame set forth in the Schedule of Performance for the submittal of the
Rehabilitation Plans. Any such change proposed in the approved Rehabilitation Plans may be
disapproved by City through City Manager in his sole and reasonable discretion. For the
purposes of this Agreement, a “substantial revision” to the approved Rehabilitation Plan shall be
a revision which increases results in an increase to the Rehabiliation budget in excess of
$100,000.

602. Defects in Plans. City shall not be responsible either to Developer or to any third
parties in any way for any defects in the Rehabilitation Plans, or for any structural or other
defects in any work done according to the approved Rehabilitation Plans, or for any delays
reasonably caused by the review and approval processes established by this Section 600.
Developer shall hold harmless, indemnify and defend the Indemnitees from and against any
claims or suits for damages to property or injuries to persons (including death) arising out of or
in any way relating to defects, latent or patent, in the Rehabilitation Plans, or the actual
construction work or other Improvements comprising the Rehabilitation and the Project,
mcluding without limitation the violation of any laws, or arising out of or in any way relating to
any defects in any work done and/or improvements completed according to the approved
Rehabilitation Plans.

12548-0010\1466862v1 doc



603. City and Other Governmental Permits. Before commencement of any portion
of the Rehabilitation of the Property, Developer shall secure or shall cause its Contractor to
secure any and all permits and land use entitlements which may be required by the City or any
other governmental agency with jurisdiction over such construction of the applicable portion of
the Rehabilitation, including without limitation applicable Building Permits. Developer shall
pay all necessary fees for such portion of the Rehabilitation and timely submit te City such
information as may be required by City to obtain the applicable Building Permits, and City staff
will, without obligation to incur liability or expense therefor, use reasonable efforts to expedite
City’s issuance of the applicable Building Permits meeting the requirements of the Huntington
Park Municipal Code, and all other applicable federal, state, and local laws, rules, and
regulations.

604. Completion of Project. Developer shall commence and diligently proceed
through completion the Rehabilitation of the Project.  Developer shall complete the
Rehabilitation of the Project not later than the Outside Completion Date and as set forth in the
Schedule of Performance, unless extended by agreement of City and Developer, or by Force
Majeure.

605. Release of Construction Covenants. Upon the completion of the Rehabilitation
in conformity with this Agreement (as reasonably determined by the City Manager) and delivery
to the City of the certificate of completion by Developer (the “Certificate of Completion™) and
acceptance thereof by City, Developer may request in writting that City and within ten (10)
Business Days after receipt of such written request of Developer, City shall furnish Developer
with (i) a Release of Construction Covenants (substantially in the form attached hereto as
Attachment No. 6) which evidences and determines the satisfactory completion of the
Rehabilitation of the Property in accordance with this Agreement, or (ii) a written response
indicating portions of the Rehabilitation that are not complete. If the City does not furnish
Developer with a Release of Construction Covenants or a written response within such ten (10)
Business Day period, the Developer may provide to City a second written request therefore
which indicates in bold 18 point text “Response required; request will be deemed approved if the
City does not respond within five (5) Business Days”. If the City does not furnish Developer
with a Release of Construction Covenants or a written response within five (5) Business Day
after the second written request, then City shall be deemed to have determined that the
Rehabilitation is complete and City shall be deemed to have issued the Release of Construction
Covenants in accordance with this Agreement. The issuance and recordation of the Release of
Construction Covenants with respect to the Property shall not supersede, cancel, amend or limit
the continued effectiveness of any obligations relating to the maintenance, uses, occupancy,
payment of monies, or any other obligations with respect to the Property, the Project, or this
Agreement or any covenants recorded in connection herewith, except for the obligation to
complete the Rehabilitation of the Property. Neither the acceptance of Developer’s Certificate of
Completion nor the issuance and recordation of the Release of Construction Covenants, imply
that the Rehabilitation is in compliance with all applicable laws or waive any rights of City
should it be determined that the Rehabilitation is not in compliance with applicable laws.

606. Inspection of Work. City or its agent(s) shall have inspected the Rehabilitation
work and shall have the right to confirm that (a) such Rehabilitation work is been completed
substantially in accordance with this Agreement and the approved Rehabilitation Plans, (b) the
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Rehabilitation work has been completed in a good and workmanlike manner in accordance with
the standards of the construction industry, and (c) the expenses are in accordance with the
approved Final Budget (or any change order approved in accordance with the approved
Construction Contract) and Construction Contract.

700. INSURANCE AND INDEMNIFICATION.

701. Developer Insurance Requirements. In addition to the separate and severable
indemnification covenants and provisions provided by Developer to City hereinafter in this
Section 700, Developer shall provide insurance according to the requirements set forth below,
except to the extent alternative coverages are approved in writing by City’s Risk Manager, in his
or her sole and absolute discretion. Developer shall maintain the following coverages on behalf
of the Indemnitees for claims, damages to property and injuries to persons, including death
(including attorneys’ fees and litigation costs), which may be caused by any of Developer’s
negligent activities under this Agreement or related to the Project, regardless of whether such
activities or performance thercof be by Developer or anyone directly or indirectly employed or
contracted with by Developer and regardless of whether such damage shall accrue or be
discovered before or after termination of this Agreement. Developer shall cause all requirements
of this Section to be obtained and maintained until expiration of the Affordability Period.

701.1 Commencement of Work. Developer shall not commence work under this
Agreement until all certificates and endorsements have been received and approved by City. All
insurance required by this Agreement shall contain a Statement of Obligation on the part of the
carrier to notify City of any material change, cancellation, or termination at least thirty (30) days
in advance.

701.2 Workers Compensation Insurance. For the duration of this Agreement,
Developer and all subcontractors shall maintain Workers Compensation Insurance in the amount
and type required by law. The insurer shall waive its rights of subrogation against City and its
officers, agents, employees, and volunteers, and shall issue an endorsement to the policy
evidencing the same.

701.3 Insurance Amounts. Developer shall maintain the following mnsurance
until expiration of the Affordability Period:

(a) Commercial General Liability in an amount not less than
$1,000,000 per occurrence and $2,000,000 general aggregate. Claims made and modified
occurrence policies are not acceptable. Insurance companies must be acceptable to City and
have a Best’s Guide Rating of A- Class VII or better, as approved by City.

(b) Automobile liability (for hired and non-owned automobiles only)
in an amount not less than $1,000,000 combined single limit, including mobile equipment if any.
Claims made and modified occurrence policies are not acceptable. Insurance companies must be
acceptable to City and have a Best’s Guide Rating of A- Class VII or better, as approved by City.

(c) Builder’s All Risk in an amount equal to the replacement value of
the property. Claims made and modified occurrence policies are not acceptable. Insurance
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companies must be acceptable to City and have a Best’s Guide Rating of A- Class VII or better,
as approved by City.

(d) Excess Liability Policy in an amount not less than $5,000,000 for
any underlying policies that do not meet contractual policy limits. Insurance companies must be
acceptable to City and have a Best’s Guide Rating of A- Class VII or better, as approved by City.

(e) An Additional Insured Endorsement(s), commercial general
liability policy, for on-going and completed operations, for the policy under Section 701.3(a),
shall designate the City of Huntington Park and its officers, officials, employees, agents, and
volunteers as additional insureds for liability arising out of work or operations performed by or
on behalf of the Developer. (Form CG 20 26 11 85 or equivalent).

(f) An Additional Insured Endorsement(s), automobile liability policy,
automobile liability and mobile equipment, for the policy under Section 701.3(b), shall designate
the City of Huntington Park and its officers, officials, employees, agents, and volunteers as
additional insureds for automobiles owned, leased, hired, or borrowed, by or on behalf of
Developer and mebile equipment, if any. (Form CA 20 48 02 99 or equivalent for the
automobile liability policy, and the mobile equipment coverage by separate endorsement).

() Additional Insured or Loss Payee Endorsement(s), builders all risk,
for the policy under Section 701.3(c).

(h) A Schedule of Underlying Policies for the excess liability policy,
for the policy under Section 701.3(d), including policy numbers for the excess liability policy
and underlying policies.

1 An Insurance Certificate, excess liability policy, for the policy
under Section 701.3(d), stating that the excess liability policy “Umbrella policy is excess of the
General Liability and Auto Liability policies.”

M The insurer for each policy shall waive its rights of subrogation
against the City of Huntington Park and its officers, officials, employees, agents, and volunteers,
and shall issue an endorsement to the policy evidencing the same.

k) All carriers shall provide an endorsement for each respective
policy giving the City of Huntington Park thirty (30) days advance written notice prior to any
material change, cancellation, or termination.

1) All insurance companies providing insurance policies required by
this Agreement must be acceptable to City and have a Best’s Guide Rating of A-Class VII or
better, as approved by City. For all insurance policies and endorsements required by this
Agreement Developer shall provide to City proof of insurance and endorsement forms that
conform to the requirements set forth herein.

701.4 Primary Insurance. For any claims related to this Agreement, Developer's
insurance coverage shall be primary insurance as respects City and its officers, officials,
employees, agents, and volunteers. Any insurance or self-insurance maintained by City and its
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officers, officials, employees, agents, or volunteers shall be in excess of the Developer’s
insurance and shall not contribute with it.

701.5 General Conditions Pertaining to Provision of Insurance Coverage by
Developer. Developer agrees to the following provisions regarding all insurance provided by
Developer for the Project:

(a) Developer agrees to provide insurance in accordance with the
requirements set forth herein. If Developer uses existing coverage to comply with these
requirements and that coverage does not meet the requirements set forth herein, Developer
agrees to amend, supplement or endorse the existing coverage to do so. In the event any policy
of insurance required under this Agreement does not comply with these requirements or is
canceled and not replaced, City has the right but not the duty to obtain the insurance it deems
necessary and any premium paid by City will be promptly reimbursed by Developer.

(b) The coverage required here will be renewed annually by Developer
as long as Developer continues to provide any services under this or any other contract or
agreement with City relating to the Property or the Project during the Affordability Period.

(c) No liability insurance coverage provided to comply with this
Agreement shall prohibit Developer, or Developer’s employees, or agents, from waiving the
right of subrogation prior to a loss. Developer waives its right of subrogation against City.

{(d)  The provisions of any workers’ compensation or similar act will
not limit the obligations of Developer under this Agreement. Developer is and shall at all times
be considered an independent contractor, and expressly agrees not to use any statutory immunity
defenses under such laws with respect to City and its employees, officials and agents.

{e)  No liability policy shall contain any provision or definition that
would serve to eliminate so-called “third party action over” claims, but a liability policy may
exclude claims to an employee of the insured.

) All insurance coverage and limits provided by Developer and
available or applicable to this Agreement arc intended to apply to the full extent of the policies.
Nothing contained in this Agreement or any other agreement relating to City or its operations
limits the application of such insurance coverage.

{g)  Any “self-insured retention” must be declared and approved by
City. Self-funding, policy fronting or other mechanisms to avoid risk transfer are not acceptable.
If Developer has such a program, Developer must fully disclose such program to City.

(h)  Developer shall provide proof that policies of insurance required
herein expiring during the term of this Agreement have been renewed or replaced with other
policies providing at least the same coverage. Proof that such coverage has been ordered shall be
submitted prior to expiration. A coverage binder or letter from Developer to this effect is
acceptable. A certificate of insurance and/or additional insured endorsement as required in these
specifications applicable to the renewing or new coverage must be provided to City within thirty
(30) days of the expiration of the coverages.
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() Developer agrees to provide evidence of the insurance required
herein, satisfactory to City Manager and the City’s Risk Manager, consisting of: certificate(s) of
insurance evidencing all of the coverages required and an additional insured endorsement to
Developer’s general liability policy using Insurance Services Office endorsement form No. CG
20 26 1185 or an equivalent additional insured endorsement form(s) presented to and reviewed
and approved by the City’s Risk Manager in his or her sole, reasonable discretion. Developer
agrees, upon request by City Manager or City Risk Manager, to provide complete, certified
copies of any policies required by this Section, within ten (10} days of such request. Any actual
or alleged failure on the part of City or any other additional insured under these requirements to
obtain proof of insurance required under this Agreement in no way waives any right or remedy
of City or any additional insured, in this or any other regard. Future insurance requirements will
remain the same as long as the loss experience remains insignificant.

)] Certificate(s) must reflect that the insurer will provide thirty (30)

days’ notice to City of any cancellation of coverage. An endorsement shall be provided for each

- policy wherein each carrier will give the City thirty (30) days written notice in the event of any
cancellation or termination of the respective policy.

{(k}  Developer agrees to require the Contractor, subcontractors, or
other parties hired for this Project to provide workers’ compensation, general liability and
automobile liability insurance, unless otherwise agreed to by City with minimum liability limits
of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)
general aggregate. The Contractor’s general liability insurance shall add as additional insureds
City and its designee(s), and any and all of their boards, officials, employees and agents using
Insurance Services Office additional insured endorsement form No. CG 20 26 1185 or equivalent
additional insured endorsement form(s) presented to and reviewed and approved by the City's
Risk Manager in his or her sole, reasonable discretion. Developer agrees to obtain certificates
evidencing such coverage and make reasonable efforts to ensure that such coverage is provided
as required here.

()] Requirements of specific coverage features or limits contained in
this Section are not intended as a limitation on coverage, limits or other requirements, or a
waiver of any coverage normally provided by any insurance. Specific reference to a given
coverage feature is for purposes of clarification only as it pertains to a given issue and is not
intended by any party or insured to be all inclusive, or to the exclusion of other coverage, or a
waiver of any type.

(m) The insurance requirements set forth in this Section 701 are
intended to be separate and distinct from any other provision in this Agreement and are intended
to be interpreted as such.

() The requirements in this Section 701 supersede all other Sections
and provisions of this Agreement to the extent that any other Section or provision conflicts with
or impairs the provisions of this Section.

(0) For purposes of insurance coverage only, this Agreement will be
deemed to have been executed as of the Date of Agreement.
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702. Knowledge of Claim. If at any time Developer (or its Contractor) becomes aware
of a claim or a potential claim related to the Project in which the demand or probable ultimate
cost exceeds $25,000, Manager and City’s Risk Manager, Developer (or its Contractor) shall
promptly provide written notice (“Claim Notice™) to City which sets forth the nature of the claim
or potential claim and the date on which Developer became aware of such claim or potential
claim and shall provide City with copies of any documents relating to such claim or potential
claim. City assumes no obligation or liability by such notice, but City shall have the right (but
not the duty) to monitor the handling of any such claim or claims if they are likely to involve

City.

703. Notice of Change in Coverage. If, at any time, Developer (or its Contractor)
becomes aware that any of the coverages provided above are going to be canceled, limited in
scope or coverage, terminated or non-renewed, then Developer (or its Contractor) shall promptly
provide City with written notice (“Insurance Notice”) of such cancellation, limitation,
termination or non-renewal. Upon the receipt of the Insurance Notice or the Claim Notice, or at
any time when City has knowledge of (i) the cancellation, limitation, termination or non-renewal
- of one or more of Developer’s (or its Contractor’s) insurance policies enumerated above or (ii) a
claim or potential claim under one or more of such policies in accordance with Section 702
above, then, in addition to its other rights and remedies pursuant to this Agreement, City shall
have the right to suspend City’s obligations under this Agreement until such time as Developer
(or its Contractor) furnishes, or causes to be furnished to City, duplicate originals or appropriate
certificates of insurance for coverages in the amount of not less than those specified above or
until the time such claim or potential claim has been resolved to the reasonable satisfaction of
City, whichever occurs first,

704. Waiver of Subrogation. Developer (and its Contractor) hereby waive all rights to
recover against City (and any officer, employee, agent or representative thereof) for any loss
incurred by Developer (or its Contractor) from any cause insured against or required by any
Project Document to be insured against; provided, however, that this waiver of subrogation shall
not be effective with respect to any insurance policy if the coverage thereunder would be
materially reduced or impaired as a result. Developer (and its Contractor) shall use their best
efforts to obtain only policies that permit the foregoing watver of subrogation.

705. Obligation to Repair and Restore Damage Due to Casualty Covered by
Insurance. Subject to the provisions below and subject further to the rights of Senior Lender
under the Tax-Exempt Loan documents, if the Project shall be totally or partially destroyed or
rendered wholly or partly uninhabitable by fire or other casualty required to be insured against
by Developer, Developer shall promptly proceed to obtain insurance proceeds and take all steps
necessary to begin reconstruction and, immediately upon receipt of insurance proceeds, to
promptly and diligently commence the repair or replacement of the Project improvements to
substantially the same condition as the Project improvements existed immediately prior to the
casualty, if and to the extent the insurance proceeds are available and sufficient to cover the
actual cost of repair, replacement, or restoration, and Developer shall complete the same as socon
as possible thereafter so that the Project improvements can be occupied in accordance with this
Agreement. Subject to Force Majeure delays as set forth in Section 1304 herein, in no event
shall the repair, replacement, or restoration period exceed one (1) years from the date Developer
obtains insurance proceeds unless City Manager, in his reasonable discretion, approves a longer
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period of time. City shall cooperate with Developer, at no expense to City, in obtaining any
governmental permits required for the repair, replacement, or restoration. If, however, the then-
existing laws of any other governmental agencies with jurisdiction over the Property do not
permit the repair, replacement, or restoration, Developer may elect not to repair, replace, or
restore the Project Improvements by giving notice to City (in which event Developer will be
entitled to all insurance proceeds but Developer shall be required to remove all debris from the
applicable portion of the Property) or Developer may reconstruct such other improvements on
the Property as are consistent with applicable land use regulations and approved by the City and
the other governmental agency or agencies with jurisdiction.

706. Damage or Destruction Due to Cause Not Required to be Covered by
Imsurance. Subject to the rights of Senior Lender under the Tax-Exempt Loan documents, if the
Project Improvements are completely destroyed or substantially damaged by a casualty for which
Developer is not required to (and has not) insured against, or if insurance proceeds are
insufficient to rebuild, then Developer shall not be required to repair, replace, or restore such
improvements and may elect not to do so by providing City with written notice of election not to
repair, replace, or restore within ninety (90) days after such substantial damage or destruction.
As used in this Section 706, “substantial damage” caused by a casualty not required to be (and
not) covered by insurance shall mean damage or destruction which is ten percent (10%) or more
of the replacement cost of the Project Improvements. Further, if requested by the City Manager,
Developer shall raze the remaining Project Improvements, and remove all rubble and debris from
the Property. Subject to the rights of Senior Lender under the Tax-Exempt Loan documents, in
the event that Developer elects not to repair, replace, or restore the damaged or destroyed
Improvements within ninety (90) days after such substantial damage or destruction, Developer
shall concurrently repay the full outstanding balance of the City Loan to City and this Agreement
shall be automatically terminated. Provided, however, if within such 90 day period Developer
submits to City a proposal for acquiring sufficient financing to complete the Project, and such
proposal demonstrates to the reasonable satisfaction of the City Manager that all Rehabilitation
can be completed and the Project put into service prior to the date that is four years from the date
of this Agreement, or if the Rehabilitation was previously completed, then four years from the
date of the damage or destruction, then repayment of the City Loan pursuant to this Section 706
shall be stayed until after the first to occur of (a) a determination by the City Manager that
completion of the Project prior to the last day of such four year period is infeasible, or (b) the last
day of such four year period, if the Project is not completed and put into service by that date.

707. Non Liability of City. Developer acknowledges and agrees that:

(a) The relationship between Developer and City is and shall remain
solely that of borrower and lender, and by this Agreement or any Project Documents, City
neither undertakes nor assumes any responsibility to review, inspect, supervise, approve (other
than for aesthetics) or inform Developer of any matter in connection with the Project, including
matters relating to:(i) the Rehabiliation Plans, (ii) architects, contractors, subcontractors and
materialmen, or the workmanship of or materials used by any of them, or (iii) the progress of the
Rehabilitation of the Project and its conformity with the Rehabiliation Plans; and Developer shall
rely entirely on its own judgment with respect to such matters and acknowledges that any review,
inspection, supervision, approval or information supplied to Developer by City in connection
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with such matters is solely for the protection of City and that neither Developer nor any third
party is entitled to rely on it;

(b)  Notwithstanding any other provision of any Project Document: (i)
City is not a partner, joint venturer, alter-ego, manager, controlling person or other business
associate or participant of any kind of Developer and City does not intend to ever assume any
such status; (ii) City’s activities in connection with the Property shall not be “outside the scope
‘of the activities of a lender of money” within the meaning of California Civil Code Section 3434,
as modified or recodified from time to time, and City does not intend to ever assume any
responsibility to any person for the quality or safety of the Property; and (iii) City shall not be
deemed responsible for or a participant in any acts, omissions or decisions of Developer;

(c) City shall not be directly or indirectly liable or responsible for any
loss or injury of any kind to any person or property resulting from any construction on, or
occupancy or use of, the Property, whether arising from: (i) any defect in any building, grading,
landscaping or other on-site or off-site improvement; (ii) any act or omission of Developer or
any of Developer’s agents, employees, independent contractors, licensees, invitees or volunteers;
or (iii) any accident on the Property or any fire or other casualty or hazard thereon; and

(d) By accepting or approving anything required to be performied or
given to City under the Project Documents, including any certificate, financial statement, survey,
appraisal or insurance policy, City shall not be deemed to have warranted or represented the
sufficiency or legal effect of the same, and no such acceptance or approval shall constitute a
warranty or representation by City to anyone.

708. Indemnification. Developer shall defend, indemnify, assume all responsibility
for, and save and hold the Indemnitees harmless from any and all claims, causes of action,
settlements, court damages, demands, defense costs, reasonable attorneys’ fees, expert witness
fees, and other legal expenses, costs of evidence of title, costs of evidence of value, and other
expenses which they may suffer or incur and any liability of any kind or nature arising from or
relating to the activities of Developer under this Agreement or related to the Project (including
reasonable attorneys fees and costs), regardless of whether such activities or performance thereof
be by Developer or anyone directly or indirectly employed or contracted with by Developer and
regardless of whether such damage shall accrue or be discovered before or after termination of
this Agreement. Developer shall not be obligated to indemnify the Indemnitees to the extent
occasioned by the negligence or willful misconduct of any of the Indemnitees or the breach of
any of the Project Documents by any of them. Developer shall have the obligation to defend any
such action; provided, however, that this obligation to defend shall not be effective if and to the
extent that Developer determines in its reasonable discretion that such action is meritorious or
that the interests of the parties justify a compromise or a settlement of such action, in which case
Developer shall compromise or settle such action in a way that fully protects the Indemnitees
from any liability or obligation. In this regard, Developer’s obligation and right to defend shall
include the right to hire (subject to reasonable written approval by City) attorneys and experts
necessary to defend, the right to process and settle reasonable claims, the right to enter into
reasonable seftlement agreements and pay amounts as required by the terms of such settlement,
and the right to pay any judgments assessed against Developer or any of the Indemnitees, If
Developer defends any such action, as set forth above, (i) to the extent of Developer’s
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indemnification obligations as set forth herein, Developer shall indemnify and hold harmless
Indemnitees from and against any claims, losses, liabilities, or damages assessed or awarded
against either of them by way of judgment, settlement, or stipulation and (ii) City shall be
entitled to settle any such claim only with the written consent of Developer and any settlement
without Developer’s consent shall release Developer’s obligations under this Section 708 with
respect to such settled claim. The foregoing agreements by Developer shall remain in effect for
the Affordability Period. At the request of Developer, City shall cooperate with and assist
Developer in its defense of any such claim, action, suit, proceeding, loss, cost, damage, liability,
deficiency, fine, penalty, punitive damage, or expense; provided that City shall not be obligated
to incur any expense in connection with such cooperation or assistance.

709. Reimbursement of City For Enforcement of Project Documents. Developer
shall reimburse City within thirty (30) days upon written demand itemizing all costs reasonably
incurred by City (including the reasonable fees and expenses of attorneys, accountants,
appraisers and other consultants, whether the same are independent contractors or employees of
City) in connection with the enforcement of the Project Documents including the following: (a)
City’s commencement of, appearance in, or defense of any action or proceeding purporting to
affect the rights or obligations of the parties to any Project Document, and (b) all claims,
demands, causes of action, liabilities, losses, commissions and other costs against which City is
indemnified under the Project Documents and defense of any action if City has tendered the
defense of such action to Developer and Developer fails to defend any such action. Such
reimbursement obligations shall bear interest from the date occurring 10 days after City gives
written demand to Developer at the same rate as is provided in the City Loan Note (or if different
interest rates are specified therein, the highest non-default interest rate), and shall be secured by
the City Loan Deed of Trust. Such reimbursement obligations shall survive the cancellation of
the City Loan Note, release and reconveyance of the City Loan Deed of Trust, issuance of the
Release of Construction Covenants, and termination of this Agreement.

800. TAXES AND ASSESSMENTS.

801. Taxes and Impositions. After Developer’s acquisition of the Property from the
Seller, Developer shall be responsible to and shall pay, prior to delinquency, all of the following
(collectively, the “Impositions™): (a) all general and special real property taxes and assessments
imposed on the Property (and not abated pursuant to property tax exemption) and (b) all other
taxes and assessments and charges of every kind that are assessed upon the Property and that
create or may create a lien upon the Property (or upon any personal property or fixtures used in
connection with the Property), including nongovernmental levies and assessments pursuant to
applicable covenants, conditions or restrictions. If permitted by law, Developer may pay any
Imposition in installments (together with any accrued interest).

801.1 Right to Contest. Developer shall not be required to pay any Imposition so
long as (a) the validity of such Imposition is being actively contested in good faith and by
appropriate proceedings, and (b) either (i) Developer has demonstrated to City’s reasonable
satisfaction that leaving such Imposition unpaid pending the outcome of such proceedings could
not result in conveyance of any parcel in satisfaction of such Imposition or otherwise inpair
City’s interests under the Project Documents, or (ii) Developer has furnished City with a bond or
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other security satisfactory to City in an amount not less than 120% of the applicable claim
(including interest and penalties).

801.2 Evidence of Payment. Upon demand by the City Manager from time to
time, Developer shall deliver to the City Manager within thirty (30) days following the due date
of any Imposition, evidence of payment of the Imposition reasonably satisfactory to the City
Manager, unless Developer is contesting the imposition in conformity with Section 901.1. In
addition, upon demand by City from time to time, Developer shall furnish to City a tax reporting
service for the Property of a type and duration, and with a company, reasonably satisfactory to

City.
900. LENDER/HOLDER PROTECTIONS.

901. Right of City to Satisfy Other Liens on Property after Title Passes. After the
disbursement of any portion of the City Loan and prior to the recordation of the Release of
Construction Covenants, and after Developer has had written notice and has failed after a
reasonable time, but in any event not less than the applicable cure period as set forth in the
applicable Project Document, to challenge, cure, adequately bond against, or satisfy any liens or
encumbrances on the Property which are not otherwise permitted under this Agreement, City
shall have the right, but not the obligation, to satisfy any such liens or encumbrances and to add
the amount of any payment made by City under this Section to the outstanding balance of the
City Loan, which additional amount shall be secured by the City I.oan Deed of Trust.
Notwithstanding the above, Developer shall have the right to assert any challenge to the validity
or amounts of any tax, assessment, or encumbrance available to Developer with respect thereto.

902. Liens and Stop Notices. Developer shall not allow to be placed on the Property
or any part thereof any lien or stop notice. If a claim of a lien or stop notice is given or recorded
affecting the Project, Developer shall within thirty (30) days of such recording or service or
within twenty (20) days of City’s demand whichever first occurs:

(a) pay and discharge the same; or

(b)  affect the release thereof by recording and delivering to City a
surcty bond in sufficient form and amount, or otherwise; or

(c) provide City with other assurance which City deems, in City’s sole’
discretion, to be satisfactory for the payment of such lien or bonded stop notice and for the full
and continuous protection of City from the effect of such lien or bonded stop notice.

903. Holder Not Obligated to Complete Rehabilitation. The holder of any mortgage
or deed of trust pre-approved by City and authorized by this Agreement shall not be obligated by
the provisions of this Agreement to complete the Project or any portion thereof, or to guarantee
such completion; nor shall any covenant or any other provision in this Agreement be construed
so to obligate such holder. Nothing in this Agreement shall be deemed to construe, permit or
authorize any such holder to devote the Property to any uses or to construct any imnprovements
thereon, other than those uses or improvements provided for or authorized by this Agreement.
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904. Notice of Default to Mortgagee or Deed of Trust Holders; Right to Cure.
With respect to any mortgage or deed of trust granted by Developer that is authorized by this
Agreement, whenever City may deliver any notice or demand to Developer with respect to any
breach or default by Developer in completion of the Project, City shall at the same time deliver
to each holder of record of any mortgage or deed of trust authorized by this Agreement a copy of
such notice or demand. Each such holder shall (insofar as the rights granted by City are
concerned) have the right, at its option, within forty-five (45) days after the receipt of the notice,
to cure or remedy or commence to cure or remedy and thereafter to pursue with due diligence the
cure or remedy of any such default and to add the cost thereof to the mortgage debt and the lien
of its mortgage. The holder, in that event, must agree to complete, in the manner provided in this
Agreement, the Rehabilitation to which the lien or title of such holder relates. Any such holder
(or approved assignee) properly completing such Rehabilitation shall be entitled, upon
compliance with the requirements herein, to a Release of Construction Covenants with respect to
the portion of the Rehabilitation completed by such holder.

It is understood that a holder shall be deemed to have satisfied the forty-five (45) day
time limit set forth above for commencing to cure or remedy a Developer default which requires
title and/or possession of the Property (or portion thereof) if and to the extent any such holder
has within such forty-five (45) day period commenced proceedings to obtain title and/or
possession and thereafter the holder (or approved assignee) diligently pursues such proceedings
to completion and cures or remedies the default.

Notwithstanding anything to the contrary contained herein, City agrees that any cure of
any default made or tendered by one or more of Developer’s (or Developer’s assignee’s) limited
partners shall be deemed to be a cure by Developer and shall be accepted or rejected on the same
basis as if made or tendered by Developer. Copies of all notices which are sent to Developer (or
Developer’s assignee) under the terms of this Agreement shall also be sent to all approved
limited partners who have requested such notice.

905. Failure of Holder to Complete Project. In any case where, sixty (60) days after
the holder of any mortgage or deed of trust creating a lien or encumbrance upon the Property or
any part thereof receives a notice from City of a default by Developer in completion of the
Rehabilitation or any other part of the Project required by this Agreement, and such holder has
not exercised the option to construct as set forth above, or if it has exercised the option but has
defaulted hereunder and failed to timely cure such default, City may purchase the mortgage or
deed of trust by payment to the holder of the amount of the unpaid mortgage or deed of trust
debt, including principal and interest and all other sums secured by the mortgage or deed of trust
or otherwise due and payable thereunder. If the ownership of the Property or any part thereof
has vested in the holder, City, if City so desires, shall be entitled to a conveyance from the holder
to City upon payment to the holder of an amount equal to the sum of the following:

(a) The unpaid mortgage or deed of trust debt at the time title became
vested in the holder (less all appropriate credits, including those resulting from collection and
application of rentals and other income received during foreclosure proceedings);

{b) All expenses with respect to foreclosure including reasonable
attorneys’ fees;
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(c) The net expense, if any (exclusive of general overhead), incurred
by the holder as a direct result of the subsequent management of the Property or part thereof;

(d) The costs of any improvements made by such holder;

(e) An amount equivalent to the interest that would have accrued on
the aggregate of such amounts had all such amounts become part of the mortgage or deed of trust
debt and such debt had continued in existence to the date of payment by City; and

() Any customary prepayment charges imposed by the lender
pursuant to its loan documents and agreed to by Developer.

The provisions of this Section 905 shall not apply to the Tax-Exempt Loan or the deed of
trust securing the Tax-Exempt Loan.

906. Right of City to Cure Mortgage or Deed of Trust Default. In the event of a
mortgage or deed of trust default or breach by Developer prior to the completion of the Project
(and expiration of the Affordability Period), Developer shall immediately deliver to City a copy
of any mortgage holder’s notice of default. If the holder of any mortgage or deed of trust has not
exercised its option to construct, City shall have the right but no obligation to cure the default. In
such event, City shall be entitled to reimbursement from Developer of all proper costs and
expenses incurred by City m curing such default. City shall also be entitled to a lien upon the
Property to the extent of such costs and disbursements. Any such lien shall be junior and
subordinate to the mortgages or deeds of trust approved and in place in conformity with this
Agreement.

907. Subordination of Affordability Covenants. In connection with City’s review of
Developer’s financing pursuant to the provisions of this Agreement and in the event City
(through and by this delegation to the City Manager} finds that an economically feasible method
of financing for the construction and operation of the Project, without the subordination of the
affordable housing covenants as may be set forth in this Agreement and the Regulatory
Agreement, is not reasonably available, City Manager may exercise his discretion to allow and
make the affordable housing covenants set forth in this Agreement and the Regulatory
Agreement junior and subordinate to the deeds of trust and other documents required in
connection with the Tax Exempt Loan, and other construction financing for the Project approved
pursuant to this Agreement. City shall not be required to enter into any subordination
agreement(s) unless such subordination agreement(s) contain written commitments which City
Manager finds are reasonably designed to protect City’s investment in the Project in the event of
default, including: (a) an extended period for and right of City to cure a default on such senior
loan prior to foreclosure; (b) a right of City to negotiate with the lender after notice of default
from the lender and prior to foreclosure, (¢) an agreement that if prior to foreclosure of the senior
loan, City re-takes possession of the Property and cures the default on the senior loan, the lender
will not exercise any right it may have to accelerate the senior loan by reason of the transfer of
title to City, and (d) a right of City to acquire the Property from Developer at any time after a
material default on the senior loan. The City’s execution of a subordination agreement shall
signify the City’s acceptance or waiver of each of the conditions set forth above. City will
reasonably consider a reaffirmation of the original subordination to the Tax Exempt Loan, upon
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modification, refinancing, or new financing; provided, however, the reaffirmation shall be
cvidenced by an agreement in a form reasonably acceptable to City and City’s legal counsel. If
and to the extent any reaffirmation, new or amended subordination, any estoppel certificates, or
similar documents are requested and/or necessary, Developer expressly acknowledges and agrees
that any and all third party cost incurred or to be incurred by City in excess of $500 per request
(increased annually by CPI), including for example attorney fees or other consultant’s casts, are
and shall be the sole financial responsibility of Developer (or its Lender or other third party, but
in no event City). Upon the delivery by City of a subordination or reaffirmation of
subordination, Developer shall pay to City all third party costs incurred by City in connection
therewith, Pursuant to the applicable subordination agreement, any party and its successors and
assigns, receiving title to the Property through a trustee’s sale, judicial foreclosure sale, or deed
in lieu of foreclosure of such senior deed of trust or mortgage, including a deed of trust or
mortgage which is given in connection with such refinancing, and any conveyance or transfer
thereafter, shall receive title free and clear of the provisions of the Regulatory Agreement.

1000. AFFORDABLE HOUSING COVENANTS; MAINTENANCE, PROPERTY
MANAGEMENT, AND OPERATION OF PROJECT.

1001. Duration of Affordability Requirements; Affordability Period. The Project
and all the Housing Units thereon shall be subject to the requirements of this Section 1000 et seq.
for the full term of fifteen (15) years from the date the Release of Construction Covenants is
issued by City and recorded against the Property.

1002. Tenant Selection Covenants.

1002.1 Selection of Tenants. Developer shall be responsible for the selection of
tenants for the Housing Units in compliance with all lawful and reasonable criteria, as set forth in
the Management Plan that is required to be submitted to and approved by City pursuant to this
Agreement. Preference shall be given for occupancy of the Housing Units that are not subject to
project based Section 8 assistance to (i) tenants who currently reside within the City, or who
currently work in the City, or who have been displaced by activities of the City of Huntington
Park and (ii) eligible tenants on the City’s tenant waiting list who are otherwise qualified to be
tenants in accordance with the approved tenant selection criteria, to the extent authorized by
applicable federal, state or local laws or regulations.

1002.2 Income and Occupancy Restrictions. As included in the annual income
certification provided by Developer or as otherwise reasonably requested by City, Developer shall
make available for City Manager’s review such information as Developer has reviewed and
considered in its selection process, together with the statement by Developer that Developer has
determined that each selected tenant will comply with all applicable terms and conditions of this
Agreement in each tenant’s occupancy of a Housing Unit, including without limitation, that each
corresponding household satisfies the income eligibility requirements, Affordable Rent
requirements, and other requirements of this Agreement.

(a) In this regard, Developer covenants and agrees that (i) each

tenant(other than the on-site Property Manager) shall and will be a 50% AMI Very Low Incoine
Household, or a 60% AMI Low Income Household, and (ii) the cost to each tenant household
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(other than the on-site Property Manager) for the corresponding Housing Unit on the Property
shall be at and within the defined Affordable Rent for the applicable 50% AMI Very Low
Income Household or 60% AMI Low Income Household, and (iii) each tenant household (other
than the on-site Property Manager) shall meet HQS occupancy standards for the Housing Unit,
and (iv) the occupancy and use of the Property shall comply with all other covenants and
obligations of this Agreement (collectively, “Tenant Selection Covenants™).

(b)  Developer covenants that:

(i) Seventy-five (75) of the one (1) bedroom Housing Units at
the Project shall be occupied by 50% AMI Very Low Income Houscholds at an Affordable
Rent;

(iiy  Eighteen ( 18) of the two (2) bedroom Housing Units at the
Project shall be occupied by 50% AMI Very Low Income Houscholds at an Affordable Rent;

(iii)  Seventy-Two (72) of the one (1) bedroom Housing Units at
the Project shall be occupied by 60% AMI Very Low Income Houscholds at an Affordable Rent;

(iv)  Seventeen (17} of the two (2) bedroom Housing Units at
the Project shall be occupied by 60% AMI Very Low Income Households at an Affordable
Rent;

(v} Two (2) two (2) bedroom Housing Unit at the Project shall
be occupied by an on-site property manager. The on-site manager is not required to income
qualify as a 50% AMI Very Low Income Household or 60% AMI Very Low Income Household;
nor shall the monthly housing payment charged for the on-site manager’s Housing Unit be
restricted to an Affordable Rent, nor shall Developer be required to comply with any other
requirements set forth in this Agreement relating to the income or other Tenant Selection
Covenants when selecting and retaining such on-site manager.

1003. Reserved.
1004. Affordable Rent.

1004.1 Maximum Monthly Rent Paid by Tenant. The maximum monthly Rent
chargeable for the Housing Units shall be annually determined in accordance with the Tax Credit
Rules, pursuant to the following formulas:

(a) The Affordable Rent for the Housing Units to be rented to 50%
AMI Very Low Income Houscholds shall not exceed one-twelfth (1/12) of thirty percent (30%)
of fifty percent (50%) of AMI for Los Angeles County as determined and published by TCAC
for a family of a size appropriate to the unit pursuant to the Tax Credit Rules.

(b)  The Affordable Rent for the Housing Units to be rented to 60%
AMI Very Low Income Houscholds shall not exceed one-twelfth (1/12) of thirty percent (30%)
of sixty percent (60%) of AMI for Los Angeles County as determined and published by TCAC
for a family of a size appropriate to the unit pursuant to the Tax Credit Rules.
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For purposes of this Agreement and the Regulatory Agreement, “Affordable Rent” means
the total of monthly payments for (a) use and occupancy of each Housing Unit and land and
facilities associated therewith, (b) any separately charged fees or service charges assessed by
Developer which are required of all tenants, other than security deposits, (c) a reasonable
allowance for an adequate level of service of utilities not included in (a) or (b) above, including
garbage collection, sewer, water, electricity, gas and other heating, cooking and refrigeration
fuels, but not including telephone service, or cable TV or mternet services, and (d) possessory
interest, taxes or other fees or charges assessed for use of the land and facilities associated
therewith by a public or private entity other than Developer.

1004.2 Rent Schedule and Utility Allowance. City will review and approve or
disapprove the Affordable Rents proposed by Developer for all of the Housing Units together
with the monthly allowances proposed by Developer for utilities and services to be paid by the
tenant to ensure said Affordable Rents and allowances have been property calculated in
accordance with Section 1004.1 hereof, within 5 Business Days of receipt thereof. Developer
must annually reexamine the income of cach tenant household living in the Housing Units
annually in accordance with Section 1014 herem. The maximum monthly rent must be
recalculated by Developer and reviewed and approved by City annually within 5 Business Days
of receipt thereof, and may change as changes in the applicable gross Rent amounts, the income
adjustments, or the monthly allowance for utilities and services warrant. Any increase in Rents
for the Housing Units is subject to the provisions of outstanding leases. Developer must provide
all tenants not less than thirty (30) days prior written notice before implementing any increase in
Rents. If the City does not furnish Developer with notice of approval or disapproval within such
five (5) Business Day period, the Developer may provide to City a second written request therefor
which indicates in bold 18 point text "Response required; request will be deemed approved if the
City does not respond within five (5) Business Days ". If the City does not furnish Developer
with a written response within five (5) Business Days after City's receipt of the second written
request, then City shall be deemed to have approved such Affordable Rents.

1004.3 Increases in Tenant Income. A tenant who qualifies as a 50% AMI Very
Low Income Household or a 60% AMI Very Low Income Household prior to occupancy of a
Housing Unit in compliance with the Agreement shall be deemed to continue to be so qualified
until such time as the annual re-verification of such tenant’s income demonstrates that such tenant
no longer qualifies as a 50% AMI Very Low Income Houschold or a 60% AMI Very Low Income
Household, as applicable. A tenant occupying a Housing Unit whose income increases, causing
that tenant household to cease to be income qualified in the same category shall, if that tenant
household continues to qualify in a higher income category provided for under this Agreement, be
deemed to so qualify and the Housing Unit occupied by such tenant household shall be counted
towards Developer’s obligation to provide a Housing Unit for households in such income
category. A tenant household whose income increases such that such tenant household ceases to
be income qualified to occupy any Housing Unit at the Project, may continue to occupy his
Housing Unit and be charged rent including a reasonable utility allowance, not greater than the
lesser of thirty percent (30%) of the household’s adjusted monthly income, recertified annually, or
the market rent applicable to the Housing Unit as published by HUD.

1004.4 Most Restrictive Affordable Rent Covenants Govern. To the extent of
an inconsistency between or among the foregoing covenants relating to Affordable Rent and other
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covenants or agreements applicable to the Project, the most restrictive covenants or agreement
regarding the Affordable Rent for the Housing Units in the Project shall prevail.

1004.5 Affordable Rent Calculation Chart. In illustration of the foregoing
description of Affordable Rent, attached hereto as Attachment No. 10 and incorporated by this
reference is an “AFFORDABLE RENT CALCULATION CHART (Rugby Plaza Apartments).”
The chart is illustrative only and in the event of any inconsistency between such chart and the
specific provisions of this Agreement, the provisions of this Agreement shall prevail.

1005, ILeases; Rental Agreements for Housing Units. As set forth in the Conditions
Precedent, Developer shall submit a standard lease form, which shall comply with all
requirements of this Agreement, to City for approval. City shall reasonably approve such lease
form upon finding that such lease form is consistent with this Agreement, within 5 Business
Days of receipt thereof. Developer shall enter into a written lease, in the form approved by City,
with each tenant/tenant household of the Project. No lease shall contain any of the provisions
that are prohibited and shall be for a period of not less than 6 months.

1006. [Reserved.]
1007. [Reserved.]

1008. Maintenance. Developer shall, at its sole cost and expense, maintain or cause to
be maintained the interior and exterior of the Project and all Housing Units thereof and the
Property in a decent, safe and sanitary manner, in accordance with the standard of maintenance
of high quality apartments within Los Angeles County, California.

None of the Housing Units in the Project shall at any time be utilized on a transient basis, nor
shall the Property or any portion thereof ever be used as a hotel, motel, dormitory, fraternity or
sorority house, rooming house, hospital, nursing home, sanitarium or rest home, or be converted
to condominium ownership. If at any time Developer fails to maintain the Project or the
Property in accordance with this Agreement and such condition is not corrected within five (5)
days after written notice from City with respect to health and safety deficiencies, graffiti, debris,
and waste material, or thirty days after written notice from City with respect to other of the
City’s property standards, then City, in addition to whatever remedy it may have at law or at
equity, shall have the right to enter upon the applicable portion of the Project or the Property and
perform all acts and work necessary to protect, maintain, and preserve the Project and the

- Property, and to attach a lien upon the Property, or to assess the Property, in the amount of the
expenditures arising from such acts and work of protection, maintenance, and preservation by
City and/or costs of such cure, including a reasonable administrative charge, which amount shall
be promptly paid by Developer to City upon demand. The liens created under this Section shall
be subject and subordinate to the lien of the mortgage or deed of trust encumbering the Property
(or any part of the Property) for the Tax Exempt Loan, approved pursuant to the terms of this
Agreement and the rights to perform acts and works shall be subject to the approval of the Senior
Lender.

1009. Management of the Project.
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1009.1 Property Manager. Developer shall cause the Project, and all
appurtenances thereto that are a part of the Project, to be managed in a prudent and business-like
manner, consistent with property management standards for other comparable high quality, well-
managed rental housing projects in Los Angeles County, California. Developer shall contract
with a property management company or property manager to operate and maintain the Project in
accordance with the terms of this Section (“Property Manager™); provided, however, the selection
and hiring of the Property Manager (and each successor or assignee Property Manager) is and
shall be subject to prior written approval of City Manager in his sole and reasonable discretion.
The City Manager hereby approves the USA Multifamily Management, Inc., as Property
Manager. If a potential outside property manager or property management company has not
previously acted as property manager for Developer or Developer's Affiliates, then Developer
shall conduct due diligence and background evaluation of any potential outside property manager
or property management company to evaluate experience, references, credit worthiness, and
related qualifications as a property manager. Any proposed property manager shall have prior
experience with rental housing projects and Property comparable to the Project and the references
and credit record of such manager/company shall be investigated (or caused to be investigated) by
Developer prior to submitting the name and qualifications of such proposed property manager to
the City Manager for review and approval. A complete and true copy of the results of such
background evaluation shall be provided to the City Manager. Approval of a Property Manager
by City Manager shall not be unreasonably delayed but shall be in his sole and reasonable
discretion, and City Manager shall use good faith efforts to respond as promptly as practicable in
order to facilitate effective and ongoing management of the Project. Furthermore, the identity and
retention of any approved Property Manager shall not be changed without the prior written
approval of the City Manager, which approval shall not be unreasonably withheld or delayed, but
shall be in his sole and reasonable discretion. The selection by Developer of any new Property
Manager also shall be subject to the foregoing requirements. The fee to be paid to the Property
Manager shall not exceed six and five tenths percent (6.5%}) of scheduled gross income.

(a) Gross Mismanagement. In the event of “Gross Mismanagement”
(as that term is defined below) of the Project or any part of the Project, City Manager shall have
and retain the authority to direct and require any condition(s), acts, or inactions of Gross
Mismanagement to cease and/or be corrected immediately, and further to direct and require the
immediate removal of the Property Manager and replacement with a new qualified and approved
Property Manager, if such condition(s) is/are not ceased and/or corrected after expiration of
thirty (30) days from the datc of written notice from City Manager. If such condition(s) do
persist beyond such period City Manager shall have the right to immediately and without further
notice to Developer (or to Property Manager or any other person/entity) replace the Property
Manager with a new property manager of the City Manager’s selection at the sole cost and
expense of Developer and with the written consent of Senior Lender. . If Developer takes steps
to select a new Property Manager that sclection is subject to the requirements set forth above for
selection of a Property Manager, except the thirty (30) day period shall be extended for an
additional period not to exceed sixty (60) days in the aggregate if Developer is diligently taking
steps to replace the Property Manager).

(1) For purposes of this Agreement, the term “Gross
Mismanagement” shall mean management of the Project (or any part of the Project) in a manner
which violates the terms and/or intention of this Agreement to operate a high quality rental
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housing complex comparable to other similar complexes in Los Angeles County, California, and
shall include, but is not limited to, any one or more of the following:

1. Knowingly leasing to tenants who exceed the
prescribed income levels;

2. Knowingly allowing the tenants to exceed the
prescribed occupancy levels without taking immediate action to stop such overcrowding;

3. Underfunding required reserve accounts, unless
funds are reasonably not available to deposit in such accounts;

4, Failing to timely maintain the Project in accordance
with the Management Plan and the manner prescribed herein unless funds are reasonably not
available to deposit in such accounts;

) 5. Failing to submit timely and/or adequate annual
reports to City as required herein;

6. Fraud or embezzlement of Project funds, including
without limitation funds in the reserve accounts;

7. Failing to cooperate, reasonably and in good faith,
with the Huntington Park Police Department or other local law enforcement agency(ies) with
jurisdiction over the Project, in maintaining a crime-free environment within the Project;

8. Failing to cooperate, reasonably and in good faith,
with the Huntington Park Fire Department or other local public safety agency(ies) with
jurisdiction over the Project, in maintaining a safe environment within the Project;

9. Failing to cooperate, reasonably and in good faith,
with the Huntington Park Planning & Building Department, including the Code Enforcement
Division, or other local health and safety enforcement agency(ies) with jurisdiction over the
Project, in maintaining a safe environment within the Project; and

10. Spending funds from the Capital Replacement
Reserve account(s) for items that are not defined as capital costs under the standards imposed by
generally accepted accounting principles (GAAP) and/or, as applicable, generally accepted
auditing principles.

(i)  Notwithstanding the requirements of the Property Manager
to correct any condition of Gross Mismanagement as described above, Developer is obligated
and shall use commercially reasonable efforts to correct any defects in property management or
operations at the earliest feasible time and, if necessary, to replace the Property Manager as
provided above. Developer shall include advisement and provisions of the foregoing
requirements and requirements of this Agreement within any contract between Developer and its
Property Manager.
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(b)  Marketing.  Developer shall comply with an affirmative
marketing plan reasonably approved by City, including methods for informing the public and
potential tenants about the federal fair housing laws, procedures to inform and solicit
applications from persons in the housing market area not likely to apply for tenancy at the
Housing Units without special outrecach and recordkecping methods that will permit City to
evaluate the actions taken by Developer (or Property Manager) to affirmatively market the
Housing Units at the Project. Specific procedures for marketing and releasing Housing Units
shall be set forth in the Management Plan and shall include the following (i) at all times prior to
the date that each Housing Unit has been initially occupied and (ii) at any time during which the
number of households on the waiting list is less than twenty-five (25):

1 Posting advertisements and notices of the availability of the
Housing Unit(s) in local newspapers and other publications. Such advertisements and notices
shall include a description of the age and income requirements applicable to the Housing Unit(s).

(ii)  Posting advertisements and notices of the vacancy(ies) at
local religious institutions, community centers, public buildings such as post-offices and City
Hall, and the Huntington Park Senior Center.

(iii)  Posting advertisements and notices of the vacancy(ies)
anywhere Developer believes tenant houscholds eligible for occupancy in the Housing Units at
the Project are likely to become informed.

1010. Code Enforcement. Developer acknowledges and agrees that City and City’s
employees and authorized agents shall have the right to conduct code compliance and/or code
enforcement inspections of the Project and the individual units, both exterior and interior, during
normal business hours and upon reasonable notice (not less than 72 hours prior notice) to
Developer and/or an individual tenant. If such notice is provided by City representative(s) to
Developer, then Developer (or its Property Manager) shall immediately and directly advise
tenant of such upcoming inspection and cause access to the area(s) and/or units on the Project to
be made available and open for inspection. Developer shall include express advisement of such
inspection rights within the approved lease/rental agreements for each Housing Unit in the
Project in order for each and every tenant and tenant houschold to be aware of this inspection
right.

1011. Capital Reserve Requirements. Developer shall annually set aside and fund the
Capital Replacement Reserve amounts defined and required under this Agreement (Three
Hundred Dollars ($300) per year for each Housing Unit) or shall cause the Property Manager to
do so. The Capital Replacement Reserve deposits shall be allocated from the gross rents
received from the Property and shall be deposited into a separate interest-bearing account held by
the Senior Lender. Funds in the Capital Replacement Reserve shall be used for capital
replacements to the fixtures and equipment on the Property (including common areas) that are
normally capitalized under generally accepted accounting principles and shall include the
following: carpet and drape replacement; appliance replacement; exterior painting, including
exterior trim; hot water heater replacement; plumbing fixtures replacement, including tubs,
showers, toilets, lavatories, sinks, faucets; air conditioning and heating replacement; asphalt
repair and replacement, and seal coating; roofing repair and replacement; landscape tree
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replacement; irrigation pipe and controls replacement; gas line pipe replacement; lighting fixture
replacement; elevator replacement and upgrade work; miscellaneous motors and blowers;
common area furniture replacement; and common area repainting. The non-availability of funds
in the Capital Replacement Reserve does not in any manner relieve Developer of the obligation
to undertake necessary capital repairs and improvements and to continue to maintain the
Property and all common areas and common improvements in the manner prescribed herein.

1011.1 Annual Accounting of Reserve. Annually, at the same time as the
proposed Operating Budget is due pursuant to Section 1012, Developer, at its expense, shall
submit to City an accounting for the Capital Replacement Reserve set forth in the Annual
Financial Statement, demonstrating compliance with this Section 1011.

1012. Operating Budget. Commencing on or before issuance of the Release of
Construction Covenants, and each December 1 thereafter, Developer shall submit to City the
Operating Budget for the Project that sets forth the projected Operating Expenses for the
upcoming year. City Manager shall not unreasonably withhold, condition, or delay approval of
the annual Operating Budget, or any amendments thereto. Until a new budget is approved the
budget for the prior year shall apply.

1013. Capitalized Operating Reserve. Commencing on or before issuance of the
. Release of Construction Covenants, Developer shall, or shall cause the Property Manager to, set
aside an amount equal to three (3) months of Operating Expenses for the Project (“Target
Amount”) in an Capitalized Operating Reserve to be held in a separate interest bearing trust
account, which initial deposit shall be funded using proceeds of the Tax Credit equity or other
approved source (other than the City Loan). The amount in the Capitalized Operating Reserve
shall be retained to cover shortfalls between Annual Project Revenue and actual Operating
Expenses, but shall in no event be used to pay for capital items or capital costs properly payable
from the Capital Replacement Reserve.

1013.1 Annual Accounting of Reserve. Annually, at the same time as the
proposed Operating Budget is due pursuant to Section 1012, Developer, at its expense, shall
submit to City an accounting for the Capitalized Operating Reserve set forth in the Annual
Financial Statement, demonstrating compliance with this Section 1013.

1014. Regulatory Agreement. The requirements of this Agreement that are applicable
after the disbursement of the City Loan are set forth in the Regulatory Agreement. The
execution of the Regulatory Agreement is a condition precedent to the initial or any subsequent
disbursement of the City Loan.

1100. FEDERAL PROGRAM LIMITATIONS; COMPLIANCE WITH LAWS.,

1101. Compliance with Laws. Developer shall comply with all applicable federal, state
and local statutes, ordinances, regulations and laws, (including the Governmental Requirements)
with respect to Developer’s ownership and the Rehabilitation and the operation and management
of the Property by Developer (all of which comprises the Project hereunder). Developer shall
carry out the design, construction and completion of Improvements, and operation and
management of the Project, in conformity with all applicable laws, including all applicable

12548-0010\1466862v1.doc



federal, state, and local labor standards, City zoning and development standards, building,
plumbing, mechanical and electrical codes, and all other provisions of the Huntington Park
Municipal Code, Government Code Section 4450, et seq., Government Code Section 11135, et
seq., and the Unruh Act, Civil Code Section 51, et seq.

1102, Prevailing Wage Laws. Developer shall carry out the Rehabilitation through
completion of the Project and the overall development of the Property in conformity with all
applicable federal, state and local labor laws and regulations, if applicable, California law (Labor
Code Section 1720, et seq.). The parties acknowledge that they have attempted to structure the
City Loan to ensure the Project is not subject fo federal, state and/or local prevailing wage
requirements and neither party shall take any action which is knows or reasonably should know
would subject to the Project to federal, state and/or local prevailing wage requirements.

1200. NONDISCRIMINATION COVENANTS.

Except to the extent preferences are permitted or required by this Agreement, Developer
covenants by and for itself, its successors and assigns, and all persons claiming under or through
them that there shall be no discrimination against or segregation of, any person or group of
persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Property, nor
shall the grantee or any person claiming under or through him or her, establish or permit any
practice or practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the Property.
The foregoing covenants shall run with the land. D The foregoing Covenants shall run with the
land. All such deeds, leases or contracts shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clauses:

(a) In Deeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any person or group
of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

(b) In Leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through him or 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 any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
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paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises
herein leased nor shall the lessee himself or herself, or any person claiming under or through him
or her, establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises herein leased.”

(c) In Contracts: “There shall be no discrimination against or
segregation of, any person or group of persons on account of any basis listed in subdivision (a) or
(d) of Section 12955 of the Government Code, as those bases are defined in Sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section
12955.2 of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises which are the subject of this Agreement, nor shall the grantee or any
person claiming under or through him or her, establish or permit any practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy.
of tenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The
foregoing covenants shall run with the land.”

The covenants established in this Section 1200 shall, without regard to technical
classification and designation, be binding for the benefit and in favor of City and its successors
and assigns, and shall remain in effect in perpetuity.

1300. DEFAULTS AND REMEDIES.

1301. Defaults—General. Subject to the permitted exiensions of time and other cure
periods set forth in this Agreement and in the Project Documents, failure or delay by any party to
perform any term or provision of this Agreement constitutes a Default hereunder and under
Project Documents. The party who so fails or delays must immediately commence to cure,
correct, or remedy such failure or delay, and shall complete such cure, correction or remedy with
diligence.

1301.1 Events of Default by Developer. The occurrence of any of the following,
whatever the reason therefor, shall specifically constitute an Event of Default by Developer:

(a) Developer fails to make payment under the City Loan Note when
due, and such failure is not cured within ten (10) days after Developer’s receipt of written notice
that such payment was not received when due; or

(b)  Developer fails to perform any other obligation for the payment of
money (other than payments of principal or interest) under any Project Document, and such
failure is not cured within ten (10) days after Developer’s receipt of writien notice that such
obligation was not performed when due, and Developer has not exercised its right to contest the
obligation to make such payments in conformity with this Agreement; or

() Developer fails to perform any obligation (other than obligations
described in subsections (a) and (b), above) under any Project Document, and such failure is not
cured within thirty (30) days after Developer’s receipt of written notice that such obligation was
not performed; provided that, if cure cannot reasonably be effected within such thirty (30)-day
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period, such failure shall not be an Event of Default so long as Developer (in 'any event, within
thirty (30) days after receipt of such notice) commences cure, and thereafter diligently prosecutes
such cure to completion; or

(d)  Work on the Project ceases for thirty (30) consecutive days for any
- reason (other than and limited to: governmental orders, decrees or regulations, acts of God,
strikes or other causes beyond Developer’s reasonable control) and such causes, in the aggregate
and in the City Manager’s reasonable judgment, threaten to delay the completion of the Project
beyond the required Qutside Completion Date set forth in this Agreement; or

(¢)  Developer is enjoined or otherwise prohibited by any
governmental agency from constructing and/or occupying the Improvements and such injunction
or prohibition continues unstayed for thirty (30) days or more for any reason; or Developer is
dissolved, liquidated or terminated, or all or substantially all of the assets of Developer are sold
or otherwise transferred without the City Manager’s prior written consent to the extent consent is
required; or :

() Developer is the subject of an order for relief by a bankruptcy
court, or is unable or admits its inability to pay its debts as they mature, or makes an assignment
for the benefit of creditors; or Developer applies for or consents to the appointment of any
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or any
part of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or
similar officer is appointed without the application or consent of Developer and the appointment
continues undischarged or unstayed for ninety (90) days; or Developer institutes or consents to
any bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, dissolution,
custodianship, conservatorship, liquidation, reorganization, or similar proceeding relating to it or
any part of its property; or any similar proceeding is instituted without the consent of Developer
and continues undismissed or unstayed for ninety (90) days; or any judgment, writ, warrant.of
attachment or execution, or similar process is issued or levied against any property of Developer
is not released, vacated or fully bonded within ninety (90) days after its issue or levy; or

(g)  Developer is in default under any of the provisions under the Tax
Exempt Loan or any of the agreements, security instruments, or documents now or hereafter
related thereto which default is not cured within any applicable cure period.

(h) City exercises City’s right to cure a default by Developer under
the Tax Exempt Loan, or other financing senior to the City L.oan and Developer does not
reimburse City for the cost to cure such default within ten (10) days following written demand
for payment from City.

1302. Notice of Default. The injured party shall give written notice of default to the
party in default, specifying the default complained of by the injured party. Except as required to
protect against further damages, the injured party may not institute proceedings against the party
in default until thirty (30) days after giving such notice or, provided that the party is proceeding
with diligence to cure, such greater time as may reasonably be necessary to cure given the nature
of the Default. Failure or delay in giving such notice shall not constitute a waiver of any Default,
nor shall it change the time of Default. If City fails to approve or disapprove any request by
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Developer within the time period set forth in this Agreement or any other Project Document (or,
if no time period is set forth herein or therein, within thirty (30) days after the initial request),
such failure shall be a Default by City ten (10) days after Developer gives City notice of the
Default.

1303. Remedies Upon Default.

1303.1 Institution of Legal Actions. The occurrence of any Event of Default shall
give the non-defaulting party the right to proceed with any and all remedies set forth in this
Agreement or any other implementing or ancillary agreements related to the Project, including an
action for damages, an action or proceeding at law or in equity to require the defaulting party to
perform its obligations and covenants hereunder or thereunder or to enjoin acts or things which
may be unlawful or in violation of the provisions hereof or thereof, and the right to terminate this
Agreement. In addition, the occurrence of any Event of Default by Developer will relieve City of
any obligation to perform hereunder, including without limitation to fund the City Loan, and the
right to cause any indebtedness of Developer to City hereunder to become immediately due and
payable.

(a) Acceptance of Service of Process. In the event that any legal
arbitration or action is commenced against City, service of process on City shall be made by
personal service upon the City Clerk or in such other manner as may be provided by law. In the
event that any legal action is commenced against Developer, service of process on Developer
shall be made by personal service upon a pariner or an officer of Developer and shall be valid
whether made within or outside the State of California or in such other manner as may be
provided by law.

1303.2 Other City Remedies upon Developer Default. Upon the occurrence and
during the continuance of any Event of Default by Developer, City may, at its option and in 1ts
sole and absolute discretion, do any or all of the following:

(a) By written notice to Developer, declare the principal of all
amounts owing under the City Loan Note secured by the City Loan Deed of Trust and/or other
Project Documents, together with all accrued interest and other amounts owing in connection
therewith, to be immediately due and payable, regardless of any other specified due date;

(b) In its own right or by a court-appointed receiver, take possession of
the Property, enter into contracts for and otherwise proceed with the completion of the work of
improvement on the Property by expenditure of its own funds;

() Exercise any of its rights under the Project Documents and any
rights provided by law, including the right to foreclose on any security and exercise any other
rights with respect to any security, all in such order and manner as City elects in its sole and
absolute discretion; and/or

(d Seek and obtain an order for specific performance as allowed by
law or in equity.
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1304. Force Majeure. Subject to the party’s compliance with the notice requirements
as set forth below, performance by either party hereunder shall not be deemed to be in default,
and all performance and other dates specified in this Agreement shall be extended, where delays
or defaults are due to causes beyond the control and without the fault of the party claiming an
extension of time to perform, which may include, without limitation, the following: war,
insurrection, strikes, lockouts, riots, floods, earthquakes, fires, assaults, acts of God, acts of the
public enemy, epidemics, quarantine restrictions, freight embargoes, lack of transportation,
governmental restrictions or priority, litigation, unusually severe weather, inability to secure
necessary labor, materials or tools, acts or omissions of the other party, or acts or failures to act
of any public or governmental entity(except that City’s acts or failure to act shall not excuse
performance of City hereunder). An extension of the time for any such cause shall be for the
period of the enforced delay and shall commence to run from the time of the commencement of
the cause, if notice by the party claiming such extension is sent to the other party within thirty
(30) days of the commencement of the caus