AGENDA
CITY COUNCIL/SUCCESSOR AGENCY/STANTON HOUSING AUTHORITY
JOINT REGULAR MEETING
STANTON CITY HALL, 7800 KATELLA AVENUE, STANTON, CA
TUESDAY, SEPTEMBER 25, 2018 - 6:30 P.M.

In compliance with the Americans With Disabilities Act, if you need special assistance to participate in this
meeting, please contact the Office of the City Clerk at (714) 890-4245. Notification 48 hours prior to the
meeting will enable the City to make reasonable arrangements to assure accessibility to this meeting.

The City Council agenda and supporting documentation is made available for public review and inspection during
normal business hours in the Office of the City Clerk, 7800 Katella Avenue, Stanton California 90680 immediately
following distribution of the agenda packet to a majority of the City Council. Packet delivery typically takes plan
on Thursday afternoons prior to the regularly scheduled meeting on Tuesday. The agenda packet is also
available for review and inspection on the city’s website at www.ci.stanton.ca.us, at the public counter at City Hall
in the public access binder, and at the Stanton Library (information desk) 7850 Katella Avenue, Stanton,
California 90680.

1.  CLOSED SESSION(6:00 PM)

2. ROLL CALL Council Member Donahue
Council Member Ethans
Council Member Warren
Mayor Pro Tem Ramirez
Mayor Shawver

3. PUBLIC COMMENT ON CLOSED SESSION ITEMS

Closed Session may convene to consider matters of purchase / sale of real property
(G.C. 854956.8), pending litigation (G.C. 854956.9(a)), potential litigation (G.C.
854956.9(b)) or personnel items (G.C. §854957.6). Records not available for public
inspection.
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4. CLOSED SESSION

4A. CONFERENCE WITH LEGAL COUNSEL-ANTICIPATED LITIGATION
Significant exposure to litigation pursuant to Government Code Section 54956.9

(d) (2)

Number of Potential Cases: 2

4B. PUBLIC EMPLOYEE APPOINTMENT
(Pursuant to Government Code Section 54957)

Title: City Manager

4C. PUBLIC EMPLOYEE PERFORMANCE EVALUATION
(Pursuant to Government Code Section 54957.6)

Title: City Manager

5. CALL TO ORDER / SUCCESSOR AGENCY / STANTON HOUSING AUTHORITY
MEETING

6. ROLL CALL Agency/Authority Member Donahue
Agency/Authority Member Ethans
Agency/Authority Member Warren
Vice Chairman Ramirez
Chairman Shawver

7. PLEDGE OF ALLEGIANCE

8. SPECIAL PRESENTATIONS AND AWARDS None.
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9. CONSENT CALENDAR
All items on the Consent Calendar may be acted on simultaneously, unless a
Council/Board Member requests separate discussion and/or action.
CONSENT CALENDAR
9A. MOTION TO APPROVE THE READING BY TITLE OF ALL ORDINANCES AND

RESOLUTIONS. SAID ORDINANCES AND RESOLUTIONS THAT APPEAR ON THE

PUBLIC AGENDA SHALL BE READ BY TITLE ONLY AND FURTHER READING

WAIVED

RECOMMENDED ACTION:

City Council/Agency Board/Authority Board waive reading of Ordinances and

Resolutions.

9B. APPROVAL OF WARRANTS
City Council approve demand warrant dated September 12, 2018, in the amount of
$50,100.10.

9C. AUGUST 2018 INVESTMENT REPORT

The Investment Report as of August 31, 2018 has been prepared in accordance with

the City’s Investment Policy and California Government Code Section 53646.

RECOMMENDED ACTION:

1. City Council find that this item is not subject to California Environmental Quality Act
(“CEQA") pursuant to Sections 15378(b)(5) (Organizational or administrative
activities of governments that will not result in direct or indirect physical changes in
the environment); and

2. Receive and file the Investment Report for the month of August 2018.
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9D. AUGUST 2018 INVESTMENT REPORT (SUCCESSOR AGENCY)

The Investment Report as of August 31, 2018 has been prepared in accordance with
the City’s Investment Policy and California Government Code Section 53646.

RECOMMENDED ACTION:

1. Successor Agency find that this item is not subject to California Environmental
Quality Act (“CEQA") pursuant to Sections 15378(b)(5) (Organizational or
administrative activities of governments that will not result in direct or indirect
physical changes in the environment); and

2. Receive and file the Investment Report for the month of August 2018.

9E. AUGUST 2018 INVESTMENT REPORT (HOUSING AUTHORITY)

The Investment Report as of August 31, 2018 has been prepared in accordance with
the City’s Investment Policy and California Government Code Section 53646.

RECOMMENDED ACTION:

1. Stanton Housing Authority find that this item is not subject to California
Environmental Quality Act (“CEQA”) pursuant to Sections 15378(b)(5)
(Organizational or administrative activities of governments that will not result in direct
or indirect physical changes in the environment); and

2. Receive and file the Investment Report for the month of August 2018.
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9F.

9G.

REVIEW AND INTENTION TO AMEND THE CITY’'S CONFLICT OF INTEREST CODE

The City Council adopted an amended Conflict of Interest Code by Resolution dated
September 25, 2018. Subsequent changed circumstances within the City have made it
advisable and necessary pursuant to Sections 87306 and 87307 of the Political Reform
Act to amend and update the Code.

RECOMMENDED ACTION:

1. City Council find that this item is not subject to California Environmental Quality Act
(“CEQA”) pursuant to Section 15378(b)(5)(Organizational or administrative activities
of governments that will not result in direct or indirect physical changes in the
environment); and

2. Adopt Resolution No. 2018-42 amending the Position Classification Manual, entitled:

“A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON
AMENDING A CONFLICT OF INTEREST CODE PURSUANT TO THE
POLITICAL REFORM ACT OF 1974”.

AWARD OF A PROFESSIONAL SERVICES AGREEMENT FOR THE DESIGN OF
THE SEWER CONDITION IMPROVEMENT PROJECT TO LOCKWOOD, ANDREWS
& NEWNAM, INC.

The Sewer Condition Improvement Project will correct existing system deficiencies
identified in the City’s Sanitary Sewer Master Plan. Staff recommends that the firm
Lockwood, Andrews & Newnam, Inc. be retained for the design services of this project.

RECOMMENDED ACTION:

1. City Council declare that the project is exempt from the California Environmental
Quality Act (“CEQA”) under Section 15301(c) — Existing highways and streets,
sidewalks, gutters, bicycle and pedestrian trails, and similar facilities; and

2. Approve a Professional Services Agreement with Lockwood, Andrews & Newnam,
Inc. for design support and development of plans for the Sewer Condition
Improvement Project the maximum contract sum of $202,640; and

3. Authorize the City Manager to bind the City of Stanton and Lockwood, Andrews &
Newnam, Inc. in a contract to provide these services.
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9H.

CONSIDERATION OF RESOLUTION 2018-40 PURSUANT TO CALIFORNIA
DEPARTMENT OF TRANSPORTATION JOINT POLICY GUIDELINES FOR SPECIAL
EVENTS ON STATE RIGHTS OF WAYS IN ORDER TO OBTAIN AN ANNUAL
SPECIAL EVENTS ENCROACHMENT PERMIT FOR THE VETERANS DAY
CEREMONY AND KATELLA AVENUE CLOSURE

The California Department of Transportation (Caltrans) requires a resolution in which
the City Council authorizes city staff the ability to obtain a special events encroachment
permit for the annual “Veterans Day Celebration” event. The closure of Katella Avenue
includes traffic control on Beach Boulevard, which is within the purview of Caltrans, to
direct traffic away from the area of the closure.

RECOMMENDED ACTION:

1. City Council declare that the project is exempt from the California Environmental
Quality Act (“CEQA”) under Section 15378(b)(5) — Organizational or administrative
activities of governments that will not result in direct or indirect physical change in
the environment; and

2. Approve Resolution No. 2018-40 pursuant to California Department of
Transportation joint policy guidelines for special events on state rights of ways in
order to obtain an annual special events encroachment permit, entitled:

“A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON,
CA REQUESTING THE DEPARTMENT OF TRANSPORTATION ISSUE
AN ENCROACHMENT PERMIT FOR A PARTIAL ROAD CLOSURE OF
KATELLA AVENUE FOR THE VETERANS DAY CEREMONY SPECIAL
EVENT".

END OF CONSENT CALENDAR
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10. PUBLIC HEARINGS

10A. JOINT PUBLIC HEARING — MAKING CERTAIN FINDINGS PURSUANT TO HEALTH
AND SAFETY CODE SECTION 33433, ADOPTING THE RELATED SUMMARY
REPORT AND APPROVING THE DISPOSITION AND DEVELOPMENT AGREEMENT
WITH TINA PACIFIC | HOUSING PARTNERS, L.P.

The Housing Authority owns certain parcels in the Tina Pacific neighborhood and is in
the process of acquiring additional parcels. If approved, this Disposition and
Development Agreement will provide for the potential acquisition of the additional
parcels and the sale of all the parcels owned by the Housing Authority to Tina Pacific |
Housing Partners, LP, for the design and construction of an eighty-three (83) unit
affordable housing development.

RECOMMENDED ACTION:
1. City Council conduct a public hearing; and

2. Declare that the action is not a project is exempt from the California Environmental
Quiality Act (“CEQA”) under Section 15060(c)(3) and 15378(b); and

3. Approve Resolution Number 2018-41, making certain findings pursuant to Health
and Safety Code 33433, adopting the Summary Report prepared pursuant to Health
and Safety Section 33433, approving the sale of certain real property located at
8911, 8931, 8941, 8951, 8910, 8920, 8930, 8940, 8950, and 8970 Pacific Ave.
(APN's: 126-481-22, 20, 19, 18, and 126-482-09, 10, 11, 12, 13, and 15) and 8930,
8940, 8950, 8960, 8970 Tina Way (APN 126-481-11, 12, 13, 14, 15) and, if acquired
by the Housing Authority, the sale of 8910, 8920 Tina Way (APN: 126-481-09, 10);
8921, 8961, 8971 Pacific Ave. (APN: 126-481-21, 17, 16) and 8960 Pacific Ave.
(APN: 126-482-14) to Tina Pacific | Housing Partners, LP, by the Stanton Housing
Authority through the Disposition and Development Agreement, entitled:

“A JOINT RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON
AND THE STANTON HOUSING AUTHORITY APPROVING A DISPOSITION
AND DEVELOPMENT AGREEMENT WITH TINA PACIFIC 1 HOUSING
PARTNERS, A LIMITED PARTNERSHIP, FOR PROPERTIES LOCATED AT
8911, 8931, 8941, 8951, 8910, 8920, 8930, 8940, 8950, AND 8970 PACIFIC AVE.
(APN’s: 126-481-22, 20, 19, 18, AND 126-482-09, 10, 11, 12, 13, AND 15) AND
8930, 8940, 8950, 8960, 8970 TINA WAY (APN 126-481-11, 12, 13, 14, 15) AND,
IF ACQUIRED BY THE HOUSING AUTHORITY, THE SALE OF 8910, 8920 TINA
WAY (APN: 126-481-09, 10); 8921, 8961, 8971 PACIFIC AVE. (APN: 126-481-
21, 17, 16) AND 8960 PACIFIC AVE. (APN: 126-482-14) AND MAKING
CERTAIN FINDINGS PURSUANT TO CALIFORNIA HEALTH AND SAFETY
CODE SECTIONS 33433 IN CONNECTION WITH THE SALE OF PROPERTY
FORMERLY OWNED BY THE STANTON REDEVELOPMENT AGENCY”; and

4. Authorize the Executive Director to execute any necessary documents to facilitate
the sale of the property.
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11.

12.

12A.

13.

UNFINISHED BUSINESS None.

NEW BUSINESS

AMENDED AND RESTATED AGREEMENT RELATING TO INTERIM CITY
MANAGER

The proposed action is to make revisions to Interim City Manager Robert W. Hall's
agreement with the City in order to satisfy certain CalPERS requirements.

RECOMMENDED ACTION:

1. City Council declare that the project is exempt from the California Environmental
Quality Act (“CEQA”) under Section 15061(b)(3) as the activity is covered by the
general rule that CEQA applies only to projects which have the potential for causing
significant effect on the environment. Where it can be seen with certainty that there
is no possibility that the activity in question may have a significant effect on the
environment, the activity is not subject to CEQA; and

2. Authorize the Mayor to sign the Amended and Restated Agreement for Interim City
Manager Services with Robert W. Hall.

ORAL COMMUNICATIONS - PUBLIC

At this time members of the public may address the City Council/Successor
Agency/Stanton Housing Authority regarding any items within the subject matter
jurisdiction of the City Council/Successor Agency/Stanton Housing Authority, provided
that NO action may be taken on non-agenda items.

e Members of the public wishing to address the Council/Agency/Authority during Oral
Communications-Public or on a particular item are requested to fill out a REQUEST
TO SPEAK form and submit it to the City Clerk. Request to speak forms must be
turned in prior to Oral Communications-Public.

e When the Mayor/Chairman calls you to the microphone, please state your Name,
slowly and clearly, for the record. A speaker's comments shall be limited to a three
(3) minute aggregate time period on Oral Communications and Agenda Items.
Speakers are then to return to their seats and no further comments will be permitted.

e Remarks from those seated or standing in the back of chambers will not be
permitted. All those wishing to speak including Council/Agency/Authority and Staff
need to be recognized by the Mayor/Chairman before speaking.
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14.  WRITTEN COMMUNICATIONS None.

15. MAYOR/CHAIRMAN COUNCIL/AGENCY/AUTHORITY INITIATED BUSINESS

15A. COMMITTEE REPORTS/ COUNCIL/AGENCY/AUTHORITY ANNOUNCEMENTS
At this time Council/Agency/Authority Members may report on items not specifically
described on the agenda which are of interest to the community provided no discussion
or action may be taken except to provide staff direction to report back or to place the
item on a future agenda.

15B. COUNCIL/AGENCY/AUTHORITY INITIATED ITEMS FOR A FUTURE MEETING
At this time Council/Agency/Authority Members may place an item on a future agenda.

15C. COUNCIL/AGENCY/AUTHORITY INITIATED ITEMS FOR A FUTURE STUDY
SESSION

At this time Council/Agency/Authority Members may place an item on a future study
session agenda.

Currently Scheduled:
e None
15D. CITY COUNCIL INITIATED ITEM — DISCUSSION REGARDING REVIEW OF THE
CITY’S STRUCTURE, HUMAN RESOURCE POLICIES, CITY COUNCIL POLICIES,
AND INTERNAL AND EXTERNAL POLICIES

At the August 14, 2018 City Council meeting, Council Member Warren requested that this
item be agendized for discussion.

RECOMMENDED ACTION:

City Council provide direction to staff.
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16. ITEMS FROM CITY ATTORNEY/AGENCY COUNSEL/AUTHORITY COUNSEL
17. ITEMS FROM CITY MANAGER/EXECUTIVE DIRECTOR

17A. SPECIAL PRESENTATION OF PROCLAMATION TO THE ORANGE COUNTY FIRE
AUTHORITY

At this time the City Council will present a proclamation declaring the week of October
7-13, 2018, as Fire Prevention Week in the City of Stanton.

18. ADJOURNMENT

| hereby certify under penalty of perjury under the laws of the State of California, the foregoing

agenda was posted at the Post Office, Stanton Community Services Center and City Hall, not
less than 72 hours prior to the meeting. Dated this 20™ day of September, 2018.

s/ Patricia A. Vazquez, City Clerk/Secretary
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CITY OF STANTON
REPORT TO THE CITY COUNCIL

TO: Honorable Mayor and City Council
DATE: September 25, 2018

SUBJECT: AUGUST 2018 INVESTMENT REPORT
REPORT IN BRIEF:

The Investment Report as of August 31, 2018 has been prepared in accordance with
the City's Investment Policy and California Government Code Section 53646.

RECOMMENDED ACTION:

1. City Council find that this item is not subject to California Environmental Quality Act
(“CEQA") pursuant to Sections 15378(b)(5) (Organizational or administrative
activities of governments that will not result in direct or indirect physical changes in
the environment); and

2. Receive and file the Investment Report for the honth of August 2018.

BACKGROUND:

The attached reports summarize the City investments and deposit balances as of
August 2018. A summary of the City's investments and deposits is included as
Attachment A. The details of the City's investments are shown in Attachment B. The
City's cash and investment balances by fund type are presented in Attachment C.

ANALYSIS:

The City's investment in the State Treasurer's Local Agency Investment Fund (LAIF)
continues to be available on demand. The effective vield on LAIF for the month of
August 2018 was 2.00%. All City investments have safekeeping with Bank of the West.
The City's investments are shown on Attachment B and have a weighted investment
yield of 1.99%. Including LAIF and the City's deposit in the Bank of the West money
market account, the weighted investment yield of the portfolio is 2.02%, which exceeds
the benchmark LAIF return of 2.00%.

The weighted average maturity of the City’s investments on August 2018 is 884 days.
Including LAIF and a money market account, it is 788 days. LAIF's average maturity on
August 31, 2018 was approximately 191 days.

Council
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The City has exceeded the LAIF benchmark return by increasing the weighted average
maturity. With a weighted average maturity of 2.16 years, the City is well within the
investment policy restriction of 3.5 years.

FISCAL IMPACT:

All deposits and investments have been made in accordance with the City's 2018-19
Investment Policy. -The portfolio will allow the City to meet its expenditure requirements
for the next six months. Staff remains confident that the investment portfolio is currently
positioned to remain secure and sufficiently liuid.

The City Treasurer controls a $28.5 million portfolio with $24.2 million in investments
with safekeeping with Bank of the West.

ENVIRONMENTAL IMPACT:

None.

LEGAL REVIEW:

None.

PUBLIC NOTIFICATION:

Through the agenda posting process.
STRATEGIC PLAN OBJECTIVE ADDRESSED

4, Ensure Fiscal Stability and Efficiency in Governance

Prepared by: Approved:

Stephen M, Parfer, CPA Robert W. Hall
Assistant City Manager/Treasurer Interim City Manager
Attachments:

A, Investments and Deposits

B. Investment Detail

C. Cash and Investment Balances by Fund Type
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CITY OF STANTON

CASH AND INVESTMENT BALANCES BY FUND TYPE
August 31, 2018

Attachment C

Cash and
Fund Type Investments Totals

General Fund:

Pooled $ {7,100,503)

Other Accounts * 24,430,735 | $ 17,330,232
Special Revenue, Capital Projects and Enterprise Funds:

Gas Tax 782,946

Measure M 675,258

Fire Emergency Services {145,155)

Lighting & Median Maint. 1,768,483

Sewer Maintenance 3,682,836

Other 2,185,616 9,182,530
Internal Service Funds 1,317,028
Trust Funds 681,198
Total Cash and Investment Balances $ 28,510,989

* Money Market, Imprest Accounts, Petty Cash and Investments




CITY OF STANTON

REPORT TO THE SUCCESSOR AGENCY TO THE
STANTON REDEVELOPMENT AGENCY

TO: Honorable Chair and Members of the Successor Agency
DATE: September 25, 2018
SUBJECT: AUGUST 2018 INVESTMENT REPORT (SUCCESSOR AGENCY)

REPORT IN BRIEF:

The Investment Report as of August 31, 2018 has been prepared in accordance with
the City's Investment Policy and California Government Code Section 53646.

RECOMMENDED ACTION:

1. Successor Agency find that this item is not subject to California Environmental
Quality Act (“CEQA") pursuant to Sections 15378(b)}5) (Organizational or
administrative activities of governments that will not result in direct or indirect
physical changes in the environment); and

2. Receive and file the Investment Report for the month of August 2018.

BACKGROUND:

The attached reports summarize the Successor Agency investments and deposit
balances as of August 2018. A summary of the Agency's investments and deposits is
included as Attachment A. The Agency's cash balances by fund are presented in
Attachment B.

ANALYSIS:

The Agency's investment in the State Treasurer's Local Agency Investment Fund (LAIF)
and California Asset Management Plan (CAMP) continues to be available on demand.
The effective yield on LAIF for the month of August 2018 was 2.00%, while the effective
yield on CAMP was 2.12%.

The Agency's investments are shown on Attachment A and have a weighted investment
yield of 1.21%, which is below the benchmark LAIF return of 2.00%, as the porifolio is

almost completely liquid and has significant funds held in custodial accounts accruing
very little interest. '

Successor Agency
1 Agenda Item # SA qD




With a completely liquid portfolio, the weighted, average maturity of the Agency's
investments at August 31, 2018 is 1 day. LAIF's average maturity at August 31, 2018 is
approximately 191 days.

FISCAL IMPACT:

All deposits and investments have been made in accordance with the City's 2018-19
Investment Policy.

The portfolio will allow the Agency to meet its expenditure requirements for the next six
months.

ENVIRONMENTAL IMPACT:
None

LEGAL REVIEW:

None.

PUBLIC NOTIFICATION:

Through the agenda posting process.

STRATEGIC PLAN OBJECTIVE ADDRESSED:

4. Ensure Fiscal Stability and Efficiency in Governance

Prepared by: Approved:

Stephen M. Phrker, CPA Robert W. Hall
Assistant City Manager/Treasurer Interim City Manager
Attachments:

A. Investments and Deposits

B. Cash Balances by Fund
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Attachment B

SUCCESSOR AGENCY TO THE STANTON REDEVELOPMENT AGENCY

POOLED CASH BALANCES BY FUND TYPE
August 31, 2018

Cash
Fund Balance

710 Project 2000 Debt
Service Fund -
711 Redevelopment Debt
Service Fund -

712 Redevelopment Obligation Retirement

Fund 7,529,881
720 Low and Moderate Income
Housing Fund -

721 Housing Successor Fund -
730 Community Redevelopment
Administration Fund -

731 3Successor Agency Admin Fund {260,628)
740 Redevelopment Project
Fund -

741 Successor Agency Project Fund -

741 Cash DDR Clawback 3,311,064

TOTAL CASH BALANCE $ 10,580,317 |




CITY OF STANTON
REPORT TO THE STANTON HOUSING AUTHORITY

TO: Honorable Chair and Members of the Housing Authority

DATE: September 25, 2018

SUBJECT: AUGUST 2018 INVESTMENT REPORT (HOUSING AUTHORITY)

REPORT IN BRIEF:

The Investment Report as of August 31, 2018 has been prepared in accordance with
the City’s Investment Policy and California Government Code Section 536486.

RECOMMENDED ACTION:

1. Stanton Housing Authority find that this item is not subject to California
Environmental Quality Act (“CEQA”) pursuant to Sections 15378(b)(5)
(Organizational or administrative activities of governments that will not result in direct
or indirect physical changes in the environment); and

2. Receive and file the {nvestment Report for the month of August 2018.

BACKGROUND:

The attached reports summarize the Stanton Housing Authority investments and
deposit balances as of August 2018. A summary of the Housing Authority’s investments
and deposits is included as Attachment A. The Housing Authority's cash balances by
fund are presented in Attachment B.

ANALYSIS:
The Housing Authority’s investment in the State Treasurer's Local Agency Investment

Fund (LAIF) continues to be available on demand. The effective yield on LAIF for the
month of August 2018 was 2.00%.

The Agency’s investments are shown on Attachment A and have a weighted investment
yield of 1.98%, as almost the entire portfolio is invested in LAIF.

With investments almost completely in LAIF, the portfolio is completely liquid, and the

weighted average maturity of the Housing Authority's investments at August 31, 2018 is
1 day. LAIF's average maturity at August 31, 2018 is approximately 191 days.

Housing Authority |
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FISCAL IMPACT:

All deposits and investments have been made in accordance with the City's 2018-19
Investment Policy.

The portfolio will allow the Housing Authority to meet its expenditure requirements for
the next six months.

ENVIRONMENTAL IMPACT:

None

LEGAL REVIEW:

None.

PUBLIC NOTIFICATION:

Through the agenda posting process.
STRATEGIC PLAN OBJECTIVE ADDRESSED:

4. Ensure Fiscal Stability and Efficiency in Governance

Prepared by: Approved:

Stephen M. arker, CPA Robert W. Hall
Assistant City Manager/Treasurer Interim City Manager
Attachments:

A. Investments and Depasits

B. Cash Balances by Fund
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Attachment B

STANTON HOUSING AUTHORITY

POOLED CASH BALANCES BY FUND TYPE

August 31, 2018

Cash
Fund Balance
[285 Housing Authority Fund | 18,199,425 |
TOTAL CASH BALANCE $ 18,199,425




CITY OF STANTON
REPORT TO THE CITY COUNCIL

TO: Honorable Mayor and Members of the City Council

DATE: September 25, 2018

SUBJECT: REVIEW AND INTENTION TO AMEND THE CITY’S CONFLICT OF
INTEREST CODE

REPORT IN BRIEF:

The City Council adopted an amended Conflict of Interest Code by Resolution dated
September 25, 2018. Subsequent changed circumstances within the City have made it

advisable and necessary pursuant to Sections 87306 and 87307 of the Political Reform Act
to amend and update the Code.

RECOMMENDED ACTION:

1. City Council find that this item is not subject to California Environmental Quality Act
(“CEQA”) pursuant to Section 15378(b)(5)(Organizational or administrative activities of
governments that will not result in direct or indirect physical changes in the
environment); and _

2. Approve Resolution No. 2018-42 entitled:
“A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON AMENDING
A CONFLICT OF INTEREST CODE PURSUANT TO THE POLITICAL REFORM ACT
OF 1974”. ‘

BACKGROUND:

The State of California enacted the Political Reform Act of 1974, Government Code section
81000, et seq. (the "Act"), which contains provisions relating to conflicts of interest which
potentially affect all officers, employees and consultants of the City of Stanton (the “City"),
and which requires all public agencies to adopt and promulgate a conflict of interest code.

ANALYSIS/JUSTIFICATION:

Subsequent changed circumstances within the City have made it advisable and necessary
- pursuant to Sections 87306 and 87307 of the Act to amend and update the Code.

1 _ Councii
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FISCAL IMPACT:

None. |

ENVIRONMENTAL IMPACT:

This item is not subject to California Environmental Quality Act (‘CEQA”) pursuant to
Sections 15378(b)(5)(Organizational or administrative activities of governments that will not

result in direct or indirect physical changes in the environment).

LEGAL REVIEW

The City Attorney has reviewed and approved the accompanying resolution as to form.
PUBLIC NOTIFICATION:

Public notice for this item was publically posted and made tc; each affected position as
required by the Fair Political Practices Commission, and made through the regular agenda
process.

STRATEGIC PLAN COMPONENT ADDRESSED:

Objective 6: Maintain and Promote a Responsive, High Quality and Transparent
Government.

A. Resolution No. 2018-42 w/ Amended Conflict of Interest Code 7
B. Amended Conflict of Interest Code (Legislative Version / Shows Changes Made)




RESOLUTION NO. 2018-42

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON AMENDING

A CONFLICT OF INTEREST CODE PURSUANT TO THE POLITICAL REFORM ACT
OF 1974

WHEREAS, the State of California enacted the Politicai Reform Act of 1974,
Government Code Section 81000, et seq. (the "Act"), which contains provisions relating
to conflicts of interest which potentially affect all officers, employees and consultants of
the City of Stanton (the “City”), and which requires all public agencies to adopt and
promulgate a conflict of interest code; and

WHEREAS, the City Council adopted an amended Confllct of Interest Code (the
"Code") by Resolution dated June 27, 2017; and

WHEREAS, subsequent changed circumstances within the City have made it advisable

and necessary pursuant to Sections 87306 and 87307 of the Act to amend and update
the Code; and

WHEREAS, the potential penalties for violation of the provisions of the Act are
substantial and may include criminal and civil liability, as well as equitable relief which
could result in the City being restrained or prevented from acting in cases where the
provisions of the Act may have been violated; and

WHEREAS, notice of the time and place of a public meeting on, and of consideration by
the City Council of, the proposed amended Code was provided to each designated
employee and was publicly posted for review; and

WHEREAS, a public meeting was held upon the proposed amended Code at a regular
meeting of the City Council on September 25, 2018, at which all present were given an
opportunity to be heard on the proposed amended Code.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
STANTON, CALIFORNIA, AS FOLLOWS:

Section 1: The City Council does hereby approve and adopt the amended Conflict of
Interest Code, a copy of which is attached hereto and shall be on file with the City Clerk
-and available to the public for inspection and copying during regular business hours.

Section 2: That the said amended Conflict of Interest Code shall become effective
immediately upon adoption and approval.

Section 3: This Resolution rescinds all previous Conflict of Interest Codes of the City
of Stanton.

RESOLUTION NO. 2017-42
Page 1 of 2




PASSED, ADOPTED AND APPROVED by the City Council of the City of Stanton on
this 25" day of September, 2018.

DAVID J. SHAWVER, MAYOR

APPROVED AS TO FORM:

MATTHEW E. RICHARDSON, CITY ATTORNEY

ATTEST:

I, Patricia A. Vazquez, City Clerk of the City of Stanton, California DO HEREBY
CERTIFY that the foregoing Resolution, being Resolution No. 2018-42 has been duly
signed by the Mayor and attested by the City Clerk, all at a regular meeting of the
Stanton City Council, held on September 25, 2018, and that the same was adopted,

signed and approved by the following vote to wit: '

AYES:

NOES:

ABSENT:

ABSTAIN:

PATRICIA A. VAZQUEZ, CITY CLERK

RESOLUTION NO. 2018-42
Page 2 of 2
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LAW OFFICES OF
BEST BEST & KRIEGER LLF

CONFLICT OF INTEREST CODE
OF THE
CITY OF STANTON

(Amended September 25, 2018)

The Political Reform Act (Gov. Code § 81000, et seq.) requires state and
local government agencies to adopt and promulgate conflict of interest codes. The Fair
Political Practices Commission has adopted a regulation (2 Cal. Code Regs. § 18730)
that contains the terms of a standard conflict of interest code which can be incorporated
by reference in an agency's code. After public notice and hearing Section 18730 may
be amended by the Fair Political Practices Commission to conform to amendments in
the Political Reform Act. Therefore, the terms of 2 Cailifornia Code of Regulations
section 18730 and any amendments to it duly adopted by the Fair Political Practices
Commission are hereby incorporated by reference. This incorporation page, Regulation
18730 and the attached Appendix designating positions and establishing disclosure

categories, shall constitute the conflict of interest code of the City of Stanton (the
"City").

All officials and designated positions required to submit a statement of
economic interests shall file their statements with the City Clerk as the City’'s Filing
Officer. The City Clerk shall make and retain a copy of all statements filed by the
Mayor, Members of the City Council and Planning Commission, the City Manager, the
City Attorney and the City Treasurer, and forward the originals of such statements to the
Fair Political Practices Commission. The City Clerk shall retain the original statements
filed by all other officials and designated positions and will make all retained statements
available for public inspection and reproduction during regular business hours. (Gov.
Code § 81008.)

BB&K — July 2018
55414.00000:31271396.3




LAW OFFICES OF
BEST BEST & KRIEGER LLFP

APPENDIX

CONFLICT OF INTEREST CODE

OF THE

CITY OF STANTON

" (Amended September 25, 2018)

PART “A”

The Mayor, Members of the City Council-and Planning Commission, the City Manager,
the City Attorney, the City Treasurer, and all Other City Officials who manage public
investments, as defined by 2 Cal. Code of Regs. §18700.3, are NOT subject to the City's
Code but must file disclosure statements under Government Code section 87200 et seq.

[Regs. § 18730(b)(3})]

OFFICIALS WHO MANAGE PUBLIC INVESTMENTS

It has been determined that the positions listed below are Other City Officials who
manage public investments'. These positions are listed here for informational purposes
only,

Administrative Services Director/Treasurer
Investment Consultant

! Individuals holding one of the above-listed positions may contact the Fair Political Practices

Commission for assistance or written advice regarding their filing obligations if they believe that their
position has been categorized incorrectly. The Fair Political Practices Commission makes the final
determination whether a position is covered by § 87200,

App. A-1 '
BB&K — July 201855414.0000031271396.3 -




LAW OFFICES OF
" BEST BEST & KRIEGER LLP

DESIGNATED POSITIONS

GOVERNED BY THE CONFLICT OF INTEREST CODE

DESIGNATED POSITIONS’
TITLE OR FUNCTION

Administrative Services Manager
Administrative Services Supervisor

Assistant City Engineer

Assistant City Manager

Assistant to the City Manager

Associate Engineer

Associate Planner

Building Inspector

Building Official

Business License Specialist

Qity Attorney (not filing under GC 87200)

City Clerk |

Civil Engineer

Code Enforcement Officer

Code Enforcement/Parking Control Supervisor
Community & Economic Development Dire.ctor
Community Services Coordinator

Community Services Director

App. A-2

DISCLOSURE CATEGORIES

ASSIGNED

4,7
56
2,3,5
1,2
)
2,3,5

1,2

56
5,6

1,2

2,3,5
2,5
2,5
2,3,56
57

5
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LAW OFFICES OF
BEST BEST & KRIEGER LLF

DESIGNATED POSITIONS’
TITLE OR FUNCTION

Community Services Manager
Community Services Supervisor
Deputy City Clerk

Deputy City Manager

Economic Development Specialist
Engineering Assistant

Facilities Maintenance Supervisor
Housing Authority Associate
Housing Authorityr Specialist
Human Resources Specialist
Park Ranger

Planner

Planning Manager

Planning Specialist

Public Safety Services Director
Public Works Director/City Engineer_
Public Works Manager

- Recreation Leader

Successor Agency Associate

Youth Qutreach Coordinator

App. A-3

DISCLOSURE CATEGORIES

ASSIGNED
5
5
5
1,2
2,3,56
2,3,5
2,5
2,5,6,7

56,7

1,2
2,3,56

2,3

2,56

2,3,5,6

2,3,5,7

5,7

BB&K — July 2011 855414.00000:31271395.3




LAW OFFICES OF
BEST BEST & KRIEGER LLP

DESIGNATED POSITIONS’ DISCLOSURE CATEGORIES
TITLE OR FUNCTION ASSIGNED

MEMBERS OF BOARDS,
COMMITTEES & COMMISSIONS

Oversight Board of Successor Agency 1, 2
Parks & Recreation Commission 2,35
Stanton Community Foundation 1,2
Successor Agency 1,2

Consultants and New Positions?

2 Individuals serving as a consultant as defined in FPPC Reg. 18700.3 or in a new position created

since this Code was last approved that make or participate in making decisions must file under the
broadest disclosure set forth in this Code subject to the following limitation:

The City Manager may determine that, due to the range of duties or contractual obligations, it is
more appropriate to assign a limited disclosure requirement. A clear explanation of the duties and a
statement of the extent of the disclosure requirements must be in a written document. (Gov. Code §,
82019; FPPC Regs. 18219 and 18734.). The City Manager's determination is a public record and shall be
retained for public inspection in the same manner and location as this Conflict of Interest Code. (Gov.
Code § 81008.)

App. B-1
BB&K — July 2018
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LAW OFFICES OF
BEST BEST & KRIEGER LLF

PART "B”
DISCLOSURE CATEGORIES

- The disclosure categories listed below identify the types of economic interests that
the designated position must disclose for each disclosure category to which he or she
is assigned.” Such economic interests are reportable if they are either located in or
doing business in the jurisdiction, are planning to do business in the jurisdiction, or have
done business during the previous two years in the jurisdiction of the City.

Category 1: All investments and business positions in business entities, and
sources of income, including gifts, loans and trave! payments, that are located in, do
business in or own real property within the jurisdiction of the City.

Category 2: All interests in real property which is located in whole or in part
within, or not more than two (2) miles outside, the boundaries of the City.

Category 3: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that are engaged in
land development, construction or the acquisition or sale of real property within the
jurisdiction of the City. ,

Category 4: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that provide services,
products, materials, machinery, vehicles or equipment of a type purchased or leased
by the City.

Category 5: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that provide services,
products, materials, machinery, vehicles or equipment of a type purchased or leased
by the designated position’s department, unit or division.

Category 8; All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, subject to the
regulatory, permit, or licensing authority of the designated employee's department,
unit or division. ' :

Category 7: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, or income from a
nonprofit organization, if the source is of the type to receive grants or other monies
from or through the City or its subdivisions.

* This Conflict of Interest Code does not require the reporting of gifts from outside this agency's
jurisdiction if the source does not have some connection with or bearing upon the functions or duties of
the position, (Reg. 18730.1)

App. B-1
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LAW CFFICES OF
BEST BEST & KRIEGER LLP

LEGISLATIVE VERSION

(SHOWS CHANGES MADE)

CONFLICT OF INTEREST CODE
OF THE

CITY OF STANTON
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LAW OFFICES OF
BEST BEST & KRIEGER LLP

CONFLICT OF INTEREST CODE
OF THE
CITY OF STANTON

(Amended June-27,-2017September 25, 2018)

The Political Reform Act (Gov. Code § 81000, et seq.) requires state and
local government agencies to adopt and promulgate conflict of interest codes. The Fair
Political Practices Commission has adopted a regulation (2 Cal. Code Regs. § 18730)
that contains the terms of a standard conflict of interest code which can be incorporated
by reference in an agency’s code. After public notice and hearing Section 18730 may
be amended by the Fair Political Practices Commission to conform to amendments in
~ the Political Reform Act. Therefore, the terms of 2 California Code of Regulations
section 18730 and any amendments to it duly adopted by the Fair Political Practices
Commission are hereby incorporated by reference. This incorporation page, Regulation
18730 and the attached Appendix designating positions and establishing disclosure
categories, shall constitute the conflict of interest code of the City of Stanton (the
"City™).

All officials and designated positions required to submit a statement of
economic interests shall file their statements with the City Clerk as the City’s Filing
Officer. The City Clerk shall make and retain a copy of all statements filed by the
Mayor, Members of the City Council and Planning Commission, the City Manager, the
City Attorney and the City Treasurer, and forward the originals of such statements to the
Fair Political Practices Commission. The City Clerk shall retain the original statements
filed by all other officials and designated positions and will make all retained statements

available for public inspection and reproduction during regular business hours. (Gov.
Code § 81008.)

55414.00000:31271396.2 BB&K — May-2047 uly 2018




LAW OFFICES OF
BEST BEST & KRIEGER LLP

APPENDIX

CONFLICT OF INTEREST CODE

OF THE

CITY OF STANTON

(Amended June-27,-2047 September 25, 2018)

PART “A”

The Mayor, Members of the City Council and Planning Commission, the City Manager,
the City Attorney, the City Treasurer, and all Other City Officials who manage public
investments, as defined by 2 Cal. Code of Regs. §18700.3, are NOT subject to the City's
Code but must file disclosure statements under Government Code section 87200 et seq.
[Regs. § 18730(b)(3)] :

OFFICIALS WHO MANAGE PUBLIC INVESTMENTS

It has been determined that the positions listed below are Other City Officials who
manage public investments’. These positions are listed here for informational purposes
only.

Administrative Services Director/Treasurer
Investment Consultant

! Individuals holding one of the above-listed positions may contact the Fair Political Practices

Commission for assistance or written advice regarding their filing obligations if they believe that their
position has been categerized incorrectly. The Fair Political Practices Commission makes the final
determination whether a position is covered by § 87200.

App. A-1

BB&K — Mey2047uly 2018
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LAW OFFIGES OF
BEST BEST & KRIEGER LLP

DESIGNATED POSITIONS

GOVERNED BY THE CONFLICT OF INTEREST CODE

ESIGNATED POSITIONS’

DISCLOSURE CATEGORIES

TITLE OR FUNCTION ASSIGNED
Administrative Services Manager 4,7
Administrative Services Supervisor 56
Assistant City Engineer 2,3,5
Assistant City Manager 1.2
Deputy City Manager 1,2
Assistant to the City Manager 5
Associate Engineer 2,3,5
Associate Planner 1,2
Building Inspector 6
Building Official 5,6
Business License Specialist 5,6
City Attorney (not filing under GC 87200) 1,2
City ClerkiExeeutive-Assistant-te-the-City-Manager 5
Civil Engineer 2,3,5
Code Enforcement Officer 2,5
Code Enforcement/Parking Contro! Supervisor 2,5
Community & Economic Development Director 2,3,586

App. A-2

55414.0000083127£396.2
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LAW OFFICES OF
BEST BEST & KRIEGER LLP

DESIGNATED POSITIONS’

DISCLOSURE CATEGORIES

TITLE OR FUNCTION ASSIGNED
Community Services Coordinator 57
Deputy City Clerk 5
Economic Development Specialist 2,3,5,6
Engineering Assistant 2,3,5
Facilities Maintenance Supervisor 2,5
Housing Authority Associate 2,567
Housing Authority Specialist 56,7
Human Resources Specialist 5
Park Ranger 5
Community Services Director 5
Community Services Manager 5
Community Services Supervisor 5
Planner 1,2
Planning Manager 2,3,56
Planning Specialist 2,3
Public Safety Services Director’ 2,56
Public Works Director/City Engineer 2,3,56
Public Works Manager | 5
Recreation Leader 5

55414.00000031271396.2

App. A-3
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LAW OFFICES OF
BEST BEST & KRIEGER LLP

DESIGNATED POSITIONS’ DISCLOSURE CATEGORIES
TITLE OR FUNCTION ASSIGNED

Successor Agency Associate 2,3,67

Youth Outreach Coordinator 57

MEMBERS OF BOARDS,
COMMITTEES & COMMISSIONS

Oversight Board of Successor Agency
Parks & Recreation Commission
Stanton Community Foundation
Successor Agency

—_ 3 N -
NN W R
[9)]

Consultants and New Positions?

2 Individuals serving as a consultant as defined in FPPC Rag. 18700.3 or in a new position created

since this Code was last approved that make or participate in making decisions must file under the
broadest disclosure sat forth in this Code subject to the following limitation:

The City Manager may determine that, due fo the range of duties or contractual obligations, it is
more appropriate to assign a limited disclosure requirement. A clear explanation of the duties and a
statement of the extent of the disclosure requirements must be in a written document. (Gov. Code §.
82019; FPPC Regs. 18219 and 18734.). The City Manager’'s determination is a public record and shall be
retained for public inspection in the same manner and location as this Conflict of Interest Code. (Gov.
Code §. 81008.)

App. A-4
BB&K — Mey-204 A uly 20]8
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LAW OFFICES OF
BEST BEST & KRIEGER LLP

PART "B”
DISCLOSURE CATEGORIES

The disclosure categories listed below identify the types of economic interests that
the designated position must disclose for each disclosure category to which he or she
is assigned.’ Such economic interests are reportable if they are either located in or
doing business in the jurisdiction, are planning to do business in the jurisdiction, or have
done business during the previous two years in the jurisdiction of the City.

Category 1: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that are located in, do
business in or own real property within the jurisdiction of the City.

Category 2. All interests in real property which is located in whole or in part
within, or not more than two (2) miles outside, the boundaries of the City.

Category 3: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that are engaged in

land development, construction or the acquisition or sale of real property within the
jurisdiction of the City.

Category 4: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that provide services,

products, materials, machinery, vehicles or equipment of a type purchased or leased
by the City.

Category 5: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, that provide services,
products, materials, machinery, vehicles or equipment of a type purchased or leased
by the designated position’s department, unit or division.

Category 6: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, subject to the
regulatory, permit, or licensing authority of the designated employee's department,
unit or division.

Category 7: All investments and business positions in business entities, and
sources of income, including gifts, loans and travel payments, or income from a
nonprofit organization, if the source is of the type to receive grants or other monies
from or through the City or its subdivisions.

¥ This Conflict of Interest Code does not require the reporting of gifts from outside this agency's

jurlsdiction if the source does not have some connection with or bearing upon the functions or dufies of
the position. {Reg. 18730.1)
: App. B-1
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CITY OF STANTON

REPORT TO CITY COUNCIL
TO: Honorable Mayor and Members of the City Council
DATE: September 25, 2018

SUBJECT: AWARD OF A PROFESSIONAL SERVICES AGREEMENT FOR THE
DESIGN OF THE SEWER CONDITION IMPROVEMENT PROJECT TO
LOCKWOOD, ANDREWS & NEWNAM, INC.

REPORT IN BRIEF:

The Sewer Condition Improvement Project will correct existing system deficiencies
identified in the City's Sanitary Sewer Master Plan. Staff recommends that the firm
Lockwood, Andrews & Newnam, Inc. be retained for the design services of this project.

RECOMMENDED ACTION:

1. Declare that the project is exempt from the California Environmental Quality Act
("CEQA") under Section 15301(c) — Existing highways and streets, sidewalks,
gutters, bicycle and pedestrian trails, and similar facilities; and

2. City Council approve a Professional Services Agreement with Lockwood,
Andrews & Newnam, Inc. for design support and development of plans for the
Sewer Condition Improvement Project the maximum contract sum of $202,640;
and

3. Authorize the City Manager to bind the City of Stanton and Lockwood, Andrews
& Newnam, Inc. in a contract to provide these services.

BACKGROUND:

The City's Sewer Master Plan identifies both condition improvement recommendations
and capacity improvement recommendations. The project will include the preparation of
contract documents to address the highest nine condition deficiencies classified as
*severe” and “major”.

ANALYSIS/JUSTIFICATION:

On June 4, 2018 a Request for Proposals was issued to qualified engineering firms to
provide design services for the Sewer Condition Improvement Project. The proposals

1

Council
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were due back to the City on July 2, 2018. Five (5) proposals were received and
reviewed by a panel of City staff members represented by the Public Works
Department. Staff found that based on the proposal submitted by Lockwood, Andrews
& Newnam, Inc. that this firm is best qualified to design this project. Lockwood,
Andrews & Newnam, Inc. has extensive experience in designing similar projects.

FISCAL IMPACT:

Funds for the Sewer Condition Improvement Project have been budgeted in the Sewer
Maintenance Fund Account 501-3700-730105.

ENVIRONMENTAL IMPACT:

The project is exempt from the California Environmental Quality Act (*CEQA") under
Section 15301(c) ~ Existing highways and streets, sidewalks, gutters, bicycle and
pedestrian trails, and similar facilities

LEGAL REVIEW:

None.

STRATEGIC PLAN OBJECTIVE ADDRESSED:;

3 — Provide a quality infrastructure.

PUBLIC NOTIFICATION:

Notifications and advertisement were performed as prescribed by law.

Prepared by: Reviewed by:
Guillermo Pefez Allan Rigg, P.E. AICP
Associate Engineer Director of Public Works
Concur: :

;i / C =
Stephen Farker, CPA Bob Hall

Assistant City Manager Interim City Manager




Attachments:

(1) Professional Services Agreement




AGREEMENT FOR CONSULTANT SERVICES
THIS AGREEMENT is made and effective as of September 25, 2018,

between the City of Stanton, a California Municipal Corporation ("City") and
Lockwood, Andrews & Newnam, Inc. (LAN), ("Consultant"). In consideration

of the mutual covenants and conditions set forth herein, the parties agree as
follows:

1.

TERM

This Agreement shall commence on September 25, 2018 and shall
remain and continue in effect until tasks described herein are completed,
but in no event later than September 25, 2019 unless sooner terminated
pursuant to the provisions of this Agreement.

SERVICES

Consultant shall perform the tasks described and set forth in Exhibit A,
attached hereto and incorporated herein as though set forth in full.
Consultant shall complete the tasks according to the schedule of
performance which is also set forth in Exhibit A. When available, a more
detailed work program shall be attached and incorporated into this
agreement as a separate exhibit.

PERFORMANCE

Consultant shali at all times faithfully, competently and to the best of
his/her ability, experience, and talent, perform all tasks described herein.
Consultant shall employ, at a minimum, generally accepted standards and
practices utilized by persons engaged in providing similar services as are
required of Consultant hereunder in meeting its obligations under this
Agreement.

CITY MANAGEMENT

City's Director of Public Works shall represent City in all matters pertaining
to the administration of this Agreement, review and approval of all
products submitted by Consultant, but not including the authority to
enlarge the Tasks to Be Performed or change the compensation due to
Consultant. City's City Manager shall be authorized to act on City's behalf
and to execute all necessary documents that enlarge the Tasks to Be
Performed or change Consultant's compensation, subject to Section 5
hereof.

PAYMENT

(a) The City agrees to pay Consultant monthly, in accordance with the
payment rates and terms and the schedule of payment as set forth herein,
attached hereto and incorporated herein by this reference as though set

1




forth in full, based upon actual time spent on the above tasks. This
amount shall not exceed Two Hundred and Two Thousand, Six
Hundred Forty Dollars ($202,640.00) for the total term of the Agreement
unless additional payment is approved as provided in this Agreement.

(b) Consultant shall not be compensated for any services rendered in
connection with its performance of this Agreement that are in addition to
those set forth herein, unless such additional services are authorized in
advance and in writing by the City Manager. Consultant shall be
compensated for any additional services in the amounts and in the
manner as agreed to by City Manager and Consultant at the time City's
written authorization is given fo Consultant for the performance of said
services. The City Manager may approve additional work not to exceed
ten percent (10%) of the amount of the Agreement, but in no event shall
such sum exceed ten thousand dollars ($10,000.00). Any additional work
in excess of this amount shall be approved by the City Council.

(¢) Consultant will submit invoices monthly for actual services performed.
Invoices shall be submitted on or about the first business day of each
month, or as soon thereafter as practical, for services provided in the
previous month. Payment shall be made within thirty (30) days of receipt
of each invoice as to all non-disputed fees. If the City disputes any of
Consultant's fees it shall give written notice to Consultant within thirty (30)
days of receipt of an invoice of any disputed fees set forth on the invoice.

SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE

(a) The City may at any time, for.any reason, with or without cause,
suspend or terminate this Agreement, or any portion hereof, by serving
upon the consultant at least ten (10) days prior written notice. Upon
receipt of said notice, the Consultant shall immediately cease all work
under this Agreement, unless the notice provides otherwise. If the City
suspends or terminates a portion of this Agreement such suspension or
termination shall not make void or invalidate the remainder of this
Agreement.

(b) In the event this Agreement is terminated pursuant to this Section, the
City shall pay to Consultant the actual value of the work performed up to
the time of termination, provided that the work performed is of value to the
City. Upon termination of the Agreement pursuant to this Section, the
Consultant will submit an invoice to the City pursuant to Section 3.

DEFAULT OF CONSULTANT

(a) The Consultant's failure to comply with the provisions of this
Agreement shall constitute a default. In the event that Consultant is in
defauit for cause under the terms of this Agreement, City shall have no
obligation or duty to continue compensating Consultant for any work
performed after the date of default and can terminate this Agreement
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immediately by written notice to the Consultant. [f such failure by the
Consultant to make progress in the performance of work hereunder arises
out of causes beyond the Consultant's control, and without fault or
negligence of the Consultant, it shall not be considered a default.

(b) If the City Manager or his/her delegate determines that the Consultant
is in default in the performance of any of the terms or conditions of this
Agreement, he/she shall cause to be served upon the Consultant a written
notice of the defaulf. The Consultant shall have ten (10) days after service
of said notice in which to cure the default by rendering a satisfactory
performance. In the event that the Consultant fails to cure its defautt
within such period of time, the City shall have the right, notwithstanding
any other provision of this Agreement, to terminate this Agreement without
further notice and without prejudice to any other remedy to which it may
be entitled at law, in equity or under this Agreement.

OWNERSHIP OF DOCUMENTS

(a) Consultant shall maintain complete and accurate records with respect
to sales, costs, expenses, receipts, and other such information required by
City that relate to the performance of services under this Agreement.
Consultant shall maintain adequate records of services provided in
sufficient detail to permit an evaluation of services. All such records shall
be maintained in accordance with generally accepted accounting
principles and shall be clearly identified and readily accessible.
Consultant shall provide free access to the representatives of City or its
designees at reasonable times to such books and records; shall give City
the right to examine and audit said books and records; shall permit City to
make transcripts there from as necessary; and shall allow inspection of all
work, data, documents, proceedings, and activities related to this
Agreement. Such records, together with supporting documents, shall be
maintained for a period of three (3) years after receipt of final payment.

(b} Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models,
computer files, surveys, notes, and other documents prepared in the
course of providing the services to be performed pursuant to this
Agreement shall become the sole property of the City and may be used,
reused, or otherwise disposed of by the City without the permission of the
Consultant. However, use of data by City for other than the project that is
the subject of this agreement shall be at City’s sole risk without legal
liability or exposure to Consultant. With respect to computer files,
Consultant shall make available to the City, at the Consultant's office and
upon reasonable written request by the City, the necessary computer
software and hardware for purposes of accessing, compiling, transferring,
and printing computer files.




INDEMNIFICATION

(a) Indemnification for Professional Liability. Where the law establishes a
professional standard of care for Consultant's Services, to the fullest
extent permitted by law, Consultant shall indemnify, protect, defend and
hold harmless City, and any and all of its officials, employees and agents
(collectively “Indemnified Parties”), from and against any and all claims,
charges, complaints, liabilities, obligations, promises, benefits,
agreements, controversies, costs, losses, debts, expenses, damages,
actions, causes of action, suits, rights, and demands of any nature
whatsoever, including but not limited to the extent same are caused or
contributed to in whole or in part which relate to or arise out of any
negligent act, intentional or willful misconduct of, or omission (collectively
“Claims”), by Consultant, its officers, agents, employees or subcontractors
(or any entity or individual that Consultant shall bear the legal liability
thereof) in the performance of professional services under this Agreement
without regard to whether such Claims arise under the federal, state, or
local constitutions, statutes, rules or regulations, or the common law. With
respect to the design of public improvements, the Consultant shall not be
liable for any injuries or property damage resulting from the reuse of the
design at a location other than that specified in Exhibit A without the
written consent of the Consultant.

{b) Indemnification for Other Than Professional Liability. In addition to
indemnification related to the performance of professional services and to
the full extent permitted by law, Consultant shall further indemnify, protect,
defend and hold harmless the City and Indemnified Parties from and
against any liability (including Claims) where the same arise out of, are a
consequence of, or are in any way attributable to, in whole or in part, the
negligent acts, omissions, or willful misconduct by Consultant or by any
individual or entity for which Consultant is legally liable, including but not
limited to officers, agents, employees or subcontractors of Consultant.

(c) General Indemnification Provisions. Consultant agrees to obtain
executed indemnity agreements which indemnify, protect, defend and hold
harmiess the City from liability, with provisions identical to those set forth
here in this Section 9 from each and every subcontractor or any other
person or entity involved by, for, with or on behalf of Consultant in the
performance of this Agreement. In the event Consultant fails to obtain
such indemnity obligations from others as required, this failure shall be a
material breach of this Agreement, and Consultant agrees to be fully
responsible according to the terms of this entire Section 9. City has no
obligation to ensure compliance with this Section by Consultant and failure
to do so will in no way act as a waiver. This obligation to indemnify and
defend City is binding on the successors, assigns or heirs of Consultant,
and shall survive the termination of this Agreement or this section.
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(d) Obligation to Defend. It shall be the sole responsibility and duty of
Consultant to fully pay for and indemnify the City for the costs of defense,
including but not limited to reasonable attorney’'s fees and costs, for all
Claims against the City and the Indemnified Parties, whether covered or
uncovered by Consultant’s insurance, against the City and the Indemnified
Parties which arise out of any type of omission or error, negligent or
wrongful act, of Consultant, its officers, agents, employees, or
subcontractors. City shall have the right to select defense counsel.

INSURANCE

Consultant shall maintain prior to the beginning of and for the duration of
this Agreement insurance coverage as specified in Exhibit B attached to
and part of this Agreement.

INDEPENDENT CONSULTANT

(a) Consultant is and shall at all times remain as to the City a wholly
independent Consultant. The personnel performing the services under
this Agreement on behalf of Consultant shall at all times be under
Consultant's exclusive direction and control. Neither City nor any of its
officers, employees, or agents shall have control over the conduct of
Consultant or any of Consultant's officers, employees, or agents, except
as set forth in this Agreement. Consultant shall not at any time or in any
manner represent that it or any of its officers, employees, or agents are in
any manner officers, employees, or agents of the City. Consultant shall
not incur or have the power to incur any debt, obligation, or liability
whatever against City, or bind City in any manner.

(b) No employee benefits shall be available to Consultant in connection
with the performance of this Agreement. Except for the fees paid to
Consultant as provided in the Agreement, City shall not pay salaries,
wages, or other compensation to Consultant for performing services
hereunder for City. City shall not be liable for compensation or
indemnification to Consultant for injury or sickness arising out of
performing services hereunder.

LEGAL RESPONSIBILITIES

The Consultant shall keep itself informed of State and Federal laws and
regulations, which in any manner affect those employed by it or in any
way, affect the performance of its service pursuant to this Agreement.
The Consultant shall at all times observe and comply with all such laws
and regulations. The City, and its officers and employees, shall not be
liable at law or in equity occasioned by failure of the Consultant to comply
with this Section.

UNDUE INFLUENCE
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Consultant declares and warrants that no undue influence or pressure is
used against or in concert with any officer or employee of the City of
Stanton in connection with the award, terms or implementation of this
Agreement, including any method of coercion, confidential financial
arrangement, or financial inducement. No officer or employee of the City
of Stanton will receive compensation, directly or indirectly, from
Consultant, or from any officer, employee or agent of Consultant, in
connection with the award of this Agreement or any work to be conducted
as a result of this Agreement. Violation of this Section shall be a material
breach of this Agreement entitling the City to any and all remedies at law
or in equity.

NO BENEFIT TO ARISE TO LOCAL EMPLOYEES

No member, officer, or employee of City, or their designees or agents, and
no public official who exercises authority over or responsibilities with
respect to the Project during his/her tenure or for one year thereafter, shall
have any interest, direct or indirect, in any agreement or sub-agreement,
or the proceeds thereof, for work to be performed in connection with the
Project performed under this Agreement.

RELEASE OF INFORMATION/CONFLICTS OF INTEREST

(a) All information gained by Consultant in performance of this Agreement
shall be considered confidential and shall not be released by Consultant

without City's prior written authorization. Consultant, its officers,

employees, agents, or sub consultants, shall not without written
authorization from the City Manager or unless requested by the City
Attorney, voluntarily provide declarations, letters of support, testimony at
depositions, response to interrogatories, or other information conceming
the work performed under this Agreement or relating to any project or
property located within the City. Response to a subpoena or court order
shall not be considered "voluntary" provided Consultant gives City notice
of such court order or subpoena.

(b) Consultant shall promptly notify City should Consultant, its officers,
employees, agents, or sub consultants be served with any summons,
complaint, subpoena, notice of deposition, request for documents,
interrogatories, request for admissions, or other discovery request, court
order, or subpoena from any person or party regarding this Agreement
and the work performed there under or with respect to any proiect or
property located within the City. City retains the right, but has no obli-
gation, to represent Consultant and/or be present at any deposition,
hearing, or similar proceeding. Consultant agrees to cooperate fully with
City and to provide the opportunity to review any response to discovery
requests provided by Consultant. However, City's right to review any such
response does not imply or mean the right by City to control, direct, or
rewrite said response.
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NOTICES

Any notices which either party may desire to give to the other party under
this Agreement must be in writing and may be given either by (i) personal
service, (ii) delivery by a reputable document delivery service, such as but
not limited to, Federal Express, which provides a receipt showing date and
time of delivery, or (iii} mailing in the United States Mail, cetrtified mail,
postage prepaid, return receipt requested, addressed to the address of the
party as set forth below or at any other address as that party may later
designate by notice:

To City: City of Stanton
7800 Katella Ave
Stanton, California 90680
Attention: City Clerk

To Consultant: LAN

770 The City Drive South, Suite 8425
Orange, CA 92868

ASSIGNMENT

The Consultant shall not assign the performance of this Agreement, nor
any part thereof, nor any monies due hereunder, without prior written
consent of the City. Because of the personal nature of the services to be
rendered pursuant to this Agreement, only LAN shall perform the services
described in this Agreement.

LICENSES

At all times during the term of this Agreement, Consultant shall have in full
force and effect, all licenses required of it by law for the performance of
the services described in this Agreement.

GOVERNING LAW

The City and Consultant understand and agree that the laws of the State
of California shall govern the rights, obligations, duties, and liabilities of
the parties to this Agreement and also govern the interpretation of this
Agreement. Any litigation concerning this Agreement shall fake place in
the municipal, superior, or federal district court with jurisdiction over the
City of Stanton.

ENTIRE AGREEMENT

This Agreement contains the entire understanding that between the
parties relating to the obligations of the parties described in this
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Agreement. All prior or contemporaneous agreements, understandings,
representations, and statements, oral or written, are merged into this
Agreement and shall be of no further force or effect. Each party is
entering into this Agreement based solely upon the representations set
forth herein and upon each party's own independent investigation of any
and all facts such party deems material.

21. CONTENTS OF PROPOSAL
Consultant is bound by the contents of the proposal submitted by the
Consultant, Exhibit "A" hereto.
22,  AUTHORITY TO EXECUTE THIS AGREEMENT
The person or persons executing this Agreement on behalf of Consultant
warrants and represents that he/she has the authority to execute this
Agreement on behalf of the Consultant and has the authority to bind
Consultant to the performance of its obligations hereunder.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be executed the day and year first above written.
CITY OF STANTON CONSULTANT
By: By:
Bob Hall (Signature)
City Manager
(Typed Name)
Its:
Attest:

Patricia A. Vazquez, City Clerk

Approved As To Form:

Matthew E. Richardson, City Attorney




EXHIBIT A

TASKS TO BE PERFORMED

Provide professional engineering services for the design of the Sewer Condition
Improvement Project. The scope of work for this project is detailed in the
proposal submitted by LAN on July 2, 2018.




EXHIBIT B

INSURANCE REQUIREMENTS

Prior to the beginning of and throughout the duration of the Work, Consultant will
maintain insurance in conformance with the requirements set forth below.
Consultant will use existing coverage to comply with these requirements. If that
existing coverage does not meet the requirements set forth here, Consultant
agrees to amend, supplement or endorse the existing coverage to do so.
Consultant acknowledges that the insurance coverage and policy limits set forth
in this section constitute the minimum amount of coverage required. Any
insurance proceeds available to City in excess of the limits and coverage
required in this Agreement and which is applicable to a given loss, will be
available to City.

Consultant shall provide the following types and amounts of insurance:

1. Commercial General Liability Insurance using Insurance Services
Office “Commercial General Liability” policy form CG 00 01 or the exact
equivalent. Defense costs must be paid in addition to limits. There shall be
no cross liability exclusion for claims or suits by one insured against

another. Limits are subject to review but in no event less than $2,000,000
per occurrence.

2. Business Auto Coverage on ISO Business Auto Coverage form CA 00
01 including symbol 1 (Any Auto) or the exact equivalent. Limits are
subject to review, but in no event to be less that $1,000,000 per accident.
If Consultant owns no vehicles, this requirement may be satisfied by a
non-owned auto endorsement to the general liability policy described
above. If Consultant or Consultant's employees will use personal autos in
any way on this project, Consultant shall provide evidence of personal
auto liability coverage for each such person.

3. Workers Compensation onh a state-approved policy form providing
statutory benefits as required by law with employer’s liability limits no less
than $1,000,000 per accident or disease.

4. Professional Liability or Errors and Omissions Insurance as
appropriate shall be written on a policy form coverage specifically
designed to protect against acts, errors or omissions of the consultant and
“Covered Professional Services” as designated in the policy must
specifically include work performed under this Agreement. The policy limit
shall be no less than $1,000,000 per claim and in the aggregate. The
policy must “pay on behalf of’ the insured and must include a provision
establishing the insurer's duty to defend. The policy retroactive date shall
be on or before the effective date of this Agreement.
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Insurance procured pursuant to these requirements shall be written by insurers
that are admitted carriers in the state of California and with an A.M. Bests rating
of A or better and a minimum financial size VII.

General conditions pertaining to provision of insurance coverage by
Consultant. Consultant and City agree to the following with respect to insurance
provided by Consultant:

1.

Consultant agrees to have its insurer endorse the third party general
liability coverage required herein to include as additional insureds City, its
officials, employees and agents Consultant also agrees to require all
contractors, and subcontractors to do likewise.

No liability insurance coverage provided to comply with this Agreement
shall prohibit Consultant, or Consultant’'s employees, or agents, from
waiving the right of subrogation prior to a loss. Consultant agrees to waive
subrogation rights against City regardless of the applicability of any
insurance proceeds, and to require all contractors and subcontractors to
do likewise.

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

None of the coverages required herein will be in compliance with these
requirements if they include any limiting endorsement of any kind that has
not been first submitted to City and approved of in writing.

No liability policy shall contain any provision or definition that would serve
to eliminate so-called “third party action over’ claims, including any
exclusion for bodily injury to an employee of the insured or of any
contractor or subcontractor.

All coverage types and limits required are subject to approval, modification
and additional requirements by the City, as the need arises. Consultant
shall not make any reductions in scope of coverage (e.g. elimination of
contractual liability or reduction of discovery period) that may affect City's
protection without City’s prior written consent.

Proof of compliance with these insurance requirements, consisting of
certificates of insurance evidencing all of the coverages required and an
additional insured endorsement to Consultant's general liability policy,
shall be delivered to City at or prior to the execution of this Agreement. In
the event such proof of any insurance is not delivered as required, or in
the event such insurance is canceled at any time and no replacement
coverage is provided, City has the right, but not the duty, to obtain any
insurance it deems necessary to protect its interests under this or any
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other agreement and to pay the premium. Any premium so paid by City
shall be charged to and promptly paid by Consultant or deducted from
sums due Consultant, at City option.

Certificate(s) are to reflect that the insurer will provide 30 days notice to
City of any cancellation of coverage..

It is acknowledged by the parties of this Agreement that all insurance
coverage required to be provided by Consultant or any subcontractor, is
intended to apply first and on a primary, non-contributing basis in relation
to any other insurance or self insurance available to City.

Consultant agrees to ensure that subcontractors, and any other party
involved with the project that is brought onto or involved in the project by
Consultant, provide the same minimum insurance coverage required of
Consultant. Consultant agrees to monitor and review all such coverage
and assumes all responsibility for ensuring that such coverage is provided
in conformity with the requirements of this section. Consultant agrees that
upon request, all agreements with subcontractors and others engaged in
the project will be submitted to City for review.

Consultant agrees not to self-insure or to use any self-insured retentions
or deductibles on any portion of the insurance required herein and further
agrees that it will not allow any contractor, subcontractor, Architect,
Engineer or other entity or person in any way involved in the performance
of work on the project contemplated by this Agreement to self-insure its
obligations to City. If Consultant’s existing coverage includes a deductible
or self-insured retention, the deductible or self-insured retention must be
declared to the City. At that time the City shall review options with the
Consultant, which may include reduction or elimination of the deductible or
self-insured retention, substitution of other coverage, or other solutions.

The City reserves the right at any time during the term of the contract to
change the amounts and types of insurance required by giving the
Consultant ninety (90) days advance written notice of such change. If such
change results in substantial additional cost to the Consultant, the City will
negotiate additional compensation proportional to the increased benefit to
City.

For purposes of applying insurance coverage only, this Agreement will be
deemed to have been executed immediately upon any party hereto taking
any steps that can be deemed to be in furtherance of or towards
performance of this Agreement.

Consultant acknowledges and agrees that any actual or alleged failure on
the part of City to inform Consultant of non-compliance with any insurance
requirement in no way imposes any additional obligations on City nor does
it waive any rights hereunder in this or any other regard.
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22,

Consultant will renew the required coverage annually as long as City, or
its employees or agents face an exposure from operations of any type
pursuant to this Agreement. This obligation applies whether or not the
Agreement is canceled or terminated for any reason. Termination of this
obligation is not effective until City executes a written statement to that
effect.

Consultant 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 Consultant’s insurance agent to this effect is
acceptable. A certificate of insurance andfor additiona! insured
endorsement as required in these specifications applicable to the
renewing or new coverage must be provided to City within five days of the
expiration of the coverages.

The provisions of any workers’ compensation or similar act will not limit
the obligations of Consultant under this Agreement. Consultant expressly
agrees not to use any statutory immunity defenses under such laws with
respect to City, its employees, officials and agents.

Requirements of specific coverage features or limits contained in this
section are not intended as limitations on coverage, limits or other
requirements nor as a waiver of any coverage normally provided by any
given policy. 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 limiting or all-inclusive.

These insurance requirements are intended to be separate and distinct
from any other provision in this Agreement and are intended by the parties
here to be interpreted as such.

The requirements in this Section 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.

Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
City or Consultant for the cost of additional insurance coverage required
by this Agreement. Any such provisions are to be deleted with reference to
City. It is not the intent of City to reimburse any third party for the cost of
complying with these requirements. There shall be no recourse against
City for payment of premiums or other amounts with respect thereto.

Consultant agrees to provide immediate notice to City of any claim or loss

against Consultant arising out of the work performed under this
Agreement. City assumes no obligation or liability by such notice, but has
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the right (but not the duty) to monitor the handling of any such claim or
claims if they are likely to involve City.
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Lockwood, Andrews 770 The City Drive South

& Newnam, Inc. Suite 8425

A LEO A DALY COMPANY Orange, CA 92858
T714.468.1986

F714.468.1989
www. lan-inc.com

July 2, 2018

Allan Rigg, PE, AICP

Public Works Director

City of Stanton

Department of Public Works
7800 Katslla Avenua
Stanton, CA 90680-3162

RE: Sewer Condition Improvement Project

Dear Mr. Rigg,

The City of Stanton is responsible for providing a reliable, effective, and efficient wastewater collection and conveyance system.

The City is now looking for professional engineering services for design to corract existing system deficiencies identified in the City's
sanitary sewer master plan.

The Project

The City's Sewer Master Flan prepared in 2013 identified both Condition Improvement Recommeandations and Capatity improvement

Recommendations. The project will include the preparation of contract documents to address the highest nine condition deficiencies
classifiad as "severe” and “major”.

The Approach

The LAN Team will provide new CCTV inspection as the first task to resvaluate the condition of the subject reaches. Qur experience
with the sewer pipe deficiencies identified in the Master Plan as “severe” and “major” is that they can detericrate over time. This
information wiil be analyzed along with the responses from utility companies and survey data to prepare a preliminary layout memo

with alignments and alternatives for rehabilitation of the main lines. Upon City approval of the final aiternatives, the LAN Team will
prepare the required plans, specifications, and estimates.

The Team

|, Cenk Yavas, will serve as Principal in Charge. | have more than 30 ysars of experience in the design and construction of

Infrastructure projects throughout Los Angeles, Orange, Riverside, and San Bernardino counties, providing alf aspacts of planning and
design of pipelines and pump stations.

Fred Wickman, PE, will serve as Project Manager providing day to day leadership. He has well-rounced experience in the project
area, as he previously served as Director of Public Works/City Engineer for the City of Stanton; he has extensive knowledga on the
local public works and neighborhood issues, pavement replacement strategies, and the challenges they may present during the

utility instzllations. Brian Robertson, with his sewer modeling and sanitary sewer design experience, brings required expertise to this
important projact.

| have read, understocd, and agreed to all statements in this Request for Qualifications and acknowledge the terms, conditions, and
attachments refarenced.

I am autherized to represent LAN, and you can contact me or Fred Wickman at 714.620.6521 or fewickman@lan-inc.com.
Sincerely,

ML TOLL.

M. Cenk Yavas, RE., DWRE Fred Wickman, PE
Vice President, Téam Leader Project Manager
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Firm History and Structure

Lockwaod, Andrews and Newnam, Inc. (LAN) is a natlonaﬂy recognizad, full-service engmeermg firm

headquarterad in Houston, Taxas with established officas in California, Texas, Florida, and major cities throughout the
LS. LAN is a wholly-owned subsidiary of LEO A DALY - a global planning, architectire, and interior design firm.

With a staff cf more than more than 800 professional, technical, and support
personnel, LAN offers complete engineering, pianning, project management,
program management, and construction management services. Since 1935,
LAN has focused on providing high-quality engineering services for public

and private clients. We have parformed engineering services for planning,
design, and construction of all aspects of wastewater, water, and stormwater
conveyance, treatment, and disposal systems. This experience includes
numerous pipaline design, pumaing stations, stormwater quality design,
regulatory compliance, and permitting services.

The continual search for new technologies and products to improve systems
anc decrease maintenance costs keeps LAN on the leading eage of the
industry.

Our team’s core personne! have worked together for more than 11
years and in Southern California for their entire careers. This team has
worked together to successfully deliver numerous projects. A few of this team’s
long-terms clients include:
¢ Orange County Sanitation District
San Gabrig! Valley Water Company
Los Angeies County Department of Public Works
City of Pomona
City of Anaheim
Fontana Water Company
Inland Empire Utilities Agency
Irvine Community Development Company
Orange County Public Works
Riverside County Fload Contral and Water Conservation District

* & & & @ & » 2 @
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LAN is over 83 years
I ' old with 20 offices

Nationwide.

LAN has bean
consistently rated a

“Top 20 Trenchless
Design Firm”

oy Irenchiess Technology
magazine

Our firm provides innovative
solutions tailored to the
unique project challenges
faced by a community




Firm History and Structure / Continued

_Prior Experience of Firm with Rehabilitation of Pipe Design & Construction

Technology: & CIPP O CarbonFiser  © Coating  © Siipline QO Spiral Liner

Owner/Client- Project Technology, Length {LF}, Diameter

NTMWD — ASAP Interceptor Fhase 2 O

Mmm,nade[;oumv ..... Awamnlmercepmr .......................... 0 ....................................................................................................................................
NTMWD ..... BeCkBranch|ntercept0rPhase1 .......................... {’3 ......................................................................................................................................
NTMWD ...... BeCk Brancmmemepmrpha Sez ......................... @ ......................................................................................................................................

............................................................................................................................................................................................................................................................

Clear Lake Cltv WA League Clty Interceptor 0 4 372 6{]"
Cltv of Galveston Alrport WWTP Interceptor o 3460 30" 36"

San Francisco PUC (CA) — North Shore FM 0O 7 500" 36"

c“yofpasadena ...... StraWbBWTmnksewer ....................... (} ....................... }90042 ............................................................................................
Memona]c“ﬂmzﬁ ..... Klmberleymm temeptor .............. {? ..................... 130054 ...............................................................................................
c“vﬂf LarEdOHNerHD adgmrmgewerﬂe hab ................ 0 ................. 1030 120 ...........................................................................................
c“vofLamdnHoressmrmsewer%hab ......................... 0 ............... 100042 ...................................................................................................
CIwofLUthCk ...... (,.J.anyon .Léke..s mtercepmr ........... 6 6.1.4 30 .......................................................................................................
anesmapowermmndduLaCPenStGCk .......................... 0 ....... 550 218 ...........................................................................................................
NTMWD ______ ASApmtemeptorphaseg ...................................... 032 5 27 ................................................................................................................
NTMWD_BeCkBrancmmemepmrphasez ......................... @25054 .................................................................................................................

Additional LAN Team local experience is included in Section 5 with our client references.
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Firm History and Structure / Continued

* Principal-in-Charge -
Cenk Yavas, PE, 0.WRE

" Project Manager
Fred Wickman, PE

' ProjectEngineer - | S0 lead CAD -
Brian Robertson, PE Mark Vargas

Ninyo & Moore Bush Survey Houston & Harris
' Michagl Putt, PG, CEG - o DavidBush - b - o Lany Houston

**|t is our assumpticn that we will provide coordination between the utility companies.

We acknowledge that the city must approve changes to key personnel committed to work on the project subsequent to
award of contract.
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Key Personnel

1N

¢ 3 Yzars of
, Expsarience

‘Education Lo
‘Master of Civil Eogmoormg ) Clvrl
‘Erigineering | Calrfornla State Un! versrty
Long Beach 1 1988 :

'gBaoheIor of Sctenoe | i Eng neermg |
_Istanbul Toohnloal Unwersrty | 1983

-=Reglstratlons/Certlﬁcatrons
‘Professional Englr}eer Callforma No
5054756 s o B
Pipeling Assessment and
Carfification Program (PACP)
-National Assoclation for -~ -0 7
“Sewer Service Companles (NASSCD]
'jCA U- 406 3134 2006 :

',Background

‘Cenk has more than 30 years of plannmg
ana design Bxparience: il sanitary
'soweroonveyance storm drains, water
facilities, and street improvements
throughout the Southarn Califarnia -
“counties of Orange, Riverside, San
Bernardino, and Los: Angeles, His- general
responsibilities include all aspects of
“planning and desngn of public and private -
drainage, sewer, and water facilitiss, -~
DBuring the last 10 years, Cenk has
lead the design of numerous cagital .
improvemant program projects as well as
coordinated oxtonswely with regulatory -
permitting agencies such as the Regional -
Water Cuality Control Board, California
Department of Transportation (Caltrans),

is a-diplomats water resources engineer
(D.WRE] certified by the American

-Academy of Water Resources Engineers.

Cenk has exfensive experience in design- -~ acres. The planning study will include condition assessment of hydrautics, machanical,

- electrical, and structural aspects of the project and will develop alternatives along with the final
- recommendaticn. Afthough the existing pump station has enough capacity for future flows,
- the existing electrical and mechanical equipment is cut of date and cods compliance. Access
- tothe dry well and wet well is difficult; lane closures are required for access to the pumps and

and construction of ihfrastrooture'
“projects such as plpelmes pump

- stations, reservoirs, storm drains, and
'transportatlon facitities.

- City of Stanton | Sewer Cendition Improvement Project 6

- Pacific Coast Highway (PCH). Cenk also provided construction support services.

-1 requirec. The assessment included photo documentation of prominent security features,
. viilnerabilities, or failings for each assessed site. The project involves preparation of an

+ Graham Street in Edinger Avenue in the City of Huntington Beach. The existing facility was
.and California Coastal Commission; He™

- feasible options for the Edingar Pump Station - rehabilitation, reconstruct, or abandonment.

Cenk Yavas, PE, D.WRE

Principal-in-Charge

Experience

Dover Drive Trunk Sewer Relief (5-63) - Orange County Sanitation District, Newport
Beach and Costa Mesa, CA: Project Manager for the sewer design to upsize 7,200 linear
feet of 15- to 18-inch VCP with 24-inch VCP and 50 new manholes for the Orange County
Sanitation District. Due to its close proximity to the coast, the project Invelved coordination i
with the California Coastal Commission, and praparation of extensive spill prevention plans '
and dewatering plan to minimize impacts. Cenk was respensible for managing the evaluation
and condition assessments of the 52-year-old Daver Drive Trunk Sewer, recreation of as-

builts, development of recommendations to address hydraulic and structural deficioncies, and
engineering design. Close coordination was required with Caltrans due to the improvements on

: Broadway Sewer Improvements, Citywide Sanitary Sewer lmprovement Program/

Projects, Group 4 - Anaheim, £A: Project Manager responsible for the preparation of plans,

| specifications, and astimates for replacemant of 2,600 LF of 8- to 15-inch vitrified clay pipe (VCP)
with 12-to 271-inch VCP in Broadway between Giloert Street and SBrookhurst Avenue in Anzheim.
. Design elements included a siphon underneath an 11.5-foot by 7-foot reinforced conerete box

!HCB}. Coordination inctuded the City of Angheim, Orange County Flood Control District, and

: other utility agencies.

0On-Call Engingering and Staff Augmentation - San Gabriel Vailey Water Company,
El Monte, CA: Cenk serves as Projsct Manager for on-call engineering services and staff

.' augmentation. Serving as an extension of the agency, staff augmentation efforts include
. program management and design efforts related to water plant facilities in the Los Angeles and

Fontana Divisions. Our recent project is located in the City of EI Monte at Plant 1, locatad at
the intersection of Ranchito Street and La Madera Avenue. Cenk was also rasponsible for the
infrastructure security assessment of water production wells, treatmant wells, pump stations,
reservairs, distribution system, SCADA systam, and the headquarters facility. Work involved
physical inspection and assessment of 39 locations, including physical security analysis of
critical infrastructure, closed circuit television {CCTV), and intrusion detection systems, where

infrastructure security report based on AWWA and other applicable standards and guidance
including the Los Angalas County Divisicn.

Edinger Pump Station Rehabhilitation Study, Project No. P$15-02 - Orange County
Sanitation District, Huntington Beach, CA: Edinger Pump Station is located just east of

constructed in 1985 with Contract No. 11-8, Edinger Avenue Gravity Sewer and Lift Station.
Cenk serves as the Project Manager for the preparation of a planning study to detarmine

The Pump Station is locatad in the City of Huntington Beach and serves approximately 1,500

equipment.




Key Personnel / Continued

Cenk Yavas PE
DWRE =

Prmclpal in- Charge

- City of Stantan | Sewer Condition Improvement Project

Experience Continued

Westsitle Pump Station Behabilitation - Orange County Sanitation District, Los
Alamitos, CA: Project Manager involved in rehabilitation of the existing 8-mgd Westside Pump
Station to an 18.8-mgd pump. Services included preliminary design, utility ressarch, systam

hydraulics, implementation plan, odor-assessment plan, final engineering, and construction
support services.

Final Effluent Sampter and Building Area Upgrades {J-110} - Grange County Sanitation
District, Huntington Beach, CA: Principal-in-Charge responsible for technical oversight and
resource allocation for the GCSD J-110 project that involves a condition assessment, dasign,
and construction of a new final effluent sampler building and implementation of rehahilitation
measures for the short ocean outfall. The project included miscellaneous mechanical, elecirical,
and instrumentation tasks associated with the ocean outfall facilities.

Gisler Redhill Trunk Sewer - Orange County Sanitation District, Tustin, CA: Project
Manager responsible for verifying tributary flows; conducting alignment studies; preparing
planning studies; and preparing plans, specifications, and estimatas for a new trunk sewer
for approximately 10,000 feet of 18-inch to 27 inch- diameter in the City of Tustin and
unincarporated Orange County arsa.

Gister Bedhill/Morth Trunk Sewer - Orange County Sanitation District, Orange and 7
Tustin, CA: Project Manager responsibie for verifying tributary flows, conducting alignment
studias, praparing studias, plans, specifications, and estimates for a new trunk sewer for

approximately 21,000 feet of 18-inch to 27-inch pipeline in the cities of Tustin, Orange, and tha
unincorporated Orange County area.

Goldenwest Street Replacement Sewer and Heil Avenae Interceptor Sewer - Orange
Gounty Sanitation District, Huntington Beach, CA: Project Engineer responsibls for verifying
tributary flows; conducting alignment studies; flow splitting alternatives; preparation of a

preliminary design report; and preparing plans, spacifications, and estimates for 10,000 feat of
30- and 39-inch sewers in Huntington Beach.

Farmersville Wastewater Treatment Plant Design - Farmersville, CA: Engineering
Principal-in-Charge overseeing a team of engineers tasked with process design services for

a new wastewater treatment plant. Cenk provided technical oversight and managed the
engineering work.

Highhury Pamp Station Rehabilitation - Burgau of Engineering, Wastewater
Conveyance Engineering Division, Los Angeles, CA: Principal-in-Charge for the
rehabilitation design of the existing pump station. Services included utility research, site design,
system hydraulics, manufacturer cocrdination, evaluation of pumping options, preparation of the
preliminary design report, workshop presentation, and final engineering documents,




Key Personnel /Continued

N
30

Years of
Experience

Educatmn _ :
Bachelor of Science | Cwll Englneerlng | .
_l\/llchlgan Teehneleglcal Unlversny | 1984 :

Regtstratmns/Certlhcatlons
Professional Eng inger: Eahfernla No
047979 - R

'.'Background

Fred has 30 years of mummpal engmeermg

and public works capital-improvernent - -

pl’G]BCt expenence Fred has Well-ro_unded

‘experience inthe prolett ares, as he -
previously safved as Director of Publlc _
Works for the City of Stanton ‘and has
exterisive knawledga on the local piiblic -
‘works issues-and the challenges they may
present during the utility installations. He

began his career at the Orange County .-

Public-Property Permits Division,-and he has
beefi employed by the City of Baldwin Park -
in addition to his employment withths Clty B

of Stanton. During his Gareerin the. prNate
‘sector, he has served as the contract -

City Engineer for the City.of Flosemead
and deputy city sngineer for the cities of
Villa Park; Los Alamitos, and Hawaiian -
Gardens. With his publlc ‘and private -
sector experience, Fred is familiar with
‘'the approval and permitting procedures '
of federal, state, county, and iocal -

jurisdictions and has S|gn|f|cant experlenee '
weth numeraus funding sources, including © -

assessmant districts, enterprise funds, and
federal, state, and local programs.
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Fred Wickman, PE

Project Manager
Experience

Program Management for Water and Sewer GIP - Pomona, CA: Project Manager
rasponsible for the program management of the City of Pomona’s $60-million water and sewer
capital improvement projects contract. The City identified 75 separate projects, inciuding
water mainlings, fire flow upgrades, treatment plant improvements, water well installations,
sanitary sewer mainlines, booster pumps, and construction of a 1-miltion-gallon reservoir. In
addition te the construction projects, the program includes numerous studies related to future
programs. The contract involved comprehensive management services for the program.

Del Mar Avenue Sanitary Sewer Rehabilitation - Rosemead, CA: As Project Engineer,
Fred was responsible for preparation of PS&E for construction of approximately 2,700 linear
feet of 12-inch VCP sewer main line on Del Mar Avenue from Hellman Avenue to Garvey
Avenue to replace an existing 8-inch V.C.P. Due to existing utilities, tha new main iine was

constructed at the same line and grade as the existing line, requiring temporary facilities for
continuation of service.

Juan Street Rehabilitation - San Diego, CA: Project Manager oversaeing design and
preparation of construction documents for rehabilitation of Juan Strest from Taylor Street
to Sunset Road. The original roadway was Fortland cement concrete {PCC) with an inverted
crown that cenveyad drainage to the existing underground storm drain system at the
westerly limits of the project. The existing pavament required total reconstruction. Dug to the
substantial change in streat secticns from the inverted crown to a typical raised centerline
combined with 12% lengitudinal gradas, significant surface drainaga issues needed to be
addressed during design of the project. In addition to roadway reconstruction, the project
involved reconstruction of the existing curh and gutter, sidewalks, curb access ramps, and
drive approaches to comply with Americans with Disabilities Act {ADA) requirements. The
project also replaced the existing 8-inch water main with a new 12-inch mainlina.

Seta Street Green Alley Project - San Disgo, GA: Project Manager for the Beta Sireet

Green Alley project, which involved improving the existing unpaved alley north of Seta Street

in the City of San Diego. This pilot project included the use of porous concrete in a typical

low-use street setting to test the durability and functional capabilities for treating storm water

runoff in a vehicular traveiled setting. The porous concrete was constructed in select areas ;
within the alley rather than the antire alley. 1

Orange Grove Avenue Widening and Behabilitation - Pomona, CA: Project Manager
responsible for design of the rehabilitation of more than two miles of roadway, widening the
nottleneck between White Avenue and Hamilton Boulevard, construction of four new traffic
signals, and relocation of utilities.

Everett Drive - Santa Clarita, CA: As Project Manager, Fred was responsible for preparation
of PS&E for the constructicn of sewer fines, storm drain, and street widening for the
assessment district. This project required approvai by the Los Angeles County Flaed Control
District for the acceptance of maintenance of the storm drain and sewer line improvements.
The construction cost was approximately $800,000.




Key Personnel / Continued

jon

1 Years of
Experience

IEducatlun '
Bachelor of Smence |1 Civl Englneermg |

'Cal Poly San Lu is Dblspo | 2006

"-Reglstr'ttlons/(}ertlttcattons
Professional Engmeer Calltomla NU
iC??SQU g S :

_Background s
“Brian sérves as a- pI‘O]BCt englneer in -
“LAN'S: Orange Califernia office. He .~
has more than 11 years’ of experience -
tocusmg on water, wastewater, storm’
'water and reclalmed Water projects

,Hls general responsmll tles mclude '

‘tachnical analysis and report preparatton '

preparatiofn of PS&ES, project -
‘management, utility coordlnatlon
-coordination with agencies, constructlon
“support;and development review -

for cities and countles in, Southern -
'Callforma

City of Stanten | Sewer Condition Improvement Project

Brian Robertson, PE

Project Engineer

Experience

Orange County Sanitation District, Dover Drive Trunk Sewer - Newport Beach, CA: Task
Leader for the capital improvement project involving the design of mora than 7,500 feet of 24-
inch vitrified clay pipe (VCP) for the Orange County Sanitation District. Brian was responsible for
evaluating and assessing the condition of the 52-year-old Dover Drive Trunk Sewer; coordinating

. with the City of Costa Mesa, City of Newpart Beach, and other agencies; developing alternatives

and recommendations to address the hydrauiic and structural deficiencies; and praparing design
plens and specifications. The new trunk sewer replaced the 15-inch and 18-inch sewer pipelines
o meet the District’s current and future needs.

~ Broadway Sewer Improvements, Citywide Sanitary Sewer Improvement Program/

Projects, Group 4 - Anaheim, CA; Brian was the Design Enginesr for an 18-inch sewsr an
Broadway between Gilbert Avenue and Brookhurst Avenue in the City of Anaheim. Design
elements included a siphon under an 11.5-foat by 7-foot reinforced concrete box [RCB). Brian's
additional respensibilities included researching the feasibility of alternative design, hydraulics
analysis, coordination with support staff, sewer modeling using Rydra Varsion 6.5, and the
development of plans and drawings.

San Gabrie! Valley Water Company, On-Call Engineering and Staff Augmeastation

- E£f Monte, CA; Brian serves as Projact Engineer for an-call engineering services and staff
augmeniation. Serving as an extension of the agency, staff augmentation efforts include
program management and design efforts related to water plent facilities in the Los Angeles and

- Fontana Divisions. Our racent project is located in the City of El Monte at Plant 1, located at

the intersection of Ranchito Street and La Madera Avenue. Brian was also responsible for the
infrastructure security assessment of watar production wells, traatment weils, pump stations,
reservoirs, distribution system, SCADA system, and the headquarters facility. Work involved
physical inspection and assessment of 33 lecations, including physical security analysis of

critical infrastructure, closed circuit television {CCTV), and intrusion detection systems, where
requirad.

Orange County Sanitation District, Edinger Pump Station Rehabilitation Study, Project
Mo. P515-02 - Huntington Beach, CA: Edinger Pump Station is located just east of Graham
Street in Edinger Avenue in the City of Huntington Beach. The existing facility was constructad
in 1965 with Contract No. 11-3, Edinger Avenue Gravity Sewer and Lift Station. Brian serves as
Project Engineer for the preparation of a planning study to determine faasible options for the
Edinger Pump Station - rehabilitation, reconstruct, or sbandonment, The Pump Station is located
in the City of Huntington Beach and serves approximately 1,500 acres. The planning study will
include condition assessment of hydraulics, mechanical, electrical, and structural aspects of the
project and will develop alternatives along with the final recommendation. Although the existing
pump station has enough capacity for future flows, the existing electrical and mechanical
equipment is out of date and cods compliance. Access to the dry wall and wet well is difficult
lang closures are required for access to the pumps and equipment.

Bureau of Engineering, Wastewater Conveyance Engineering Division, Highbury Pump
Station Rehahilitation - Los Angeles, GA: Project Enginear rasponsible for the rehabilitation
design of the existing pump station. Services included utility research, site design, system
hydraulics, manufacturer coordination, evaluation of pumping options, preparation of the
preliminary design report, werkshop presentation, and final engineering documents.




Key Personnel / Continued

1N

1 Years of
Experience

'.-Educatlon _ -
- Technical Degres | Computer—alded
Demgn | Westech College | 1999

Background

‘Mark serves as a demgner in LAN S
_Orange California office. He has more-
“than 18 years ‘of Uesign experience -

“facilities, wells; waterlings, sewer -
-lines, reservoirs; site grading; baoster
“pump stations, roadway rehabilitat fon,-
and highway draiiizge facilities. His -
-background inclucies serving as Lead -
Civil 30 Designer, calculating cutand
fill quantities, gradlng, and ereating -
“stationing, profiles, and cross sections.”
‘He has been responsible for adhering to -
strict Caltrans standards and handling of
“thé plans, specuflcatlons and, estlmate
'(PS&E) submittals, He has created
topographic files Usirig survey pomt
fiies and information, i addition, Mark
‘has created archltectural renderings,
mspected projects under construction,
developed stideshow and presentatlon
boards for company presentations, as -
well 3 exhibits for clients,

by sewer pipelines to meet the District’s current and future needs.

-~ acres. The planning study will include condition assessment of hydraulics, mechanical,

- finat recommendation. Although the existing pump station has enough capacity for future flows,

+ for the existing wet well while keeping the existing pump station operational. Mechanical

4 City of Stanton | Sewer Condition improvement Project

Mark Vargas
Lead CAD Designer

Experience

Bover Drive Trunk Sewer Reliel, Centract No. 5-63 - Orange County Sanitation District,
Newpoirt Beach, CA: Lead Designer for the capital improvement project involving the design
of more than 7,500 feet of 24-inch vitrified clay pipe {VCP) for the Oranga County Sanitation
Cistrict. The 52-year-old trunk sewer ranges from 18 to 24 inches in diameter and was replaced

Broadway Sewer improvements, Citywide Sanitary Sewer lmprovement Program/
Projects, Group 4 - Anaheim, CA: Lead Designer for an 18-inch sewer in Broadway hetween
Gilbert Avenue and Brookhurst Avenue in the City of Anahelm. Design elemants includz a siphon

~.~ - undemeath an 11.5-inch by 7-inch reinforcad concrete box {RCB). ?
'-mvolvmg various watgf and Was‘fewater E

On-Call Engineering and Staff Augmentation - San Gabriel Valley Water Company,
E! Monte, CA: Mark servas as Lead CAD Dasigner for on-call engineering services and staff
augmentation. Serving as an extension of the agency, staff augmentation efforts include
program management and design efforts related to water plant facilities in the Los Angeles and
Fontana Divisions. Qur racent project is located in the City of El Monte at Plant 1, located at
the intersection of Ranchito Street and La Madera Avenue. Mark was also responsible for the
infrastructure security assessment of water production wells, treatment wells, pump stations,
regervoirs, distribution systam, SCADA system, and the headquarters facility, Work involved
physical inspection and assessment of 39 locations, including physical security analysis of
eritical infrastructure, closed circuit telavision {CCTV), and intrusion detection systems, where
required,

Edinger Pump Station Behabilitation Study, Project No. PS15-02 - Orange County
Sanitation Disirict, Huntington Beach, CA: Edinger Pump Station is located just east of
Graham Street in Edinger Avenue in the City of Huntingten Beach. The existing facility was
constructed in 1365 with Contract No. 11-8, Edinger Avenus Gravity Sewer and Lift Station.
Mark serves as Lead CAD Designer for the preparation of a planning study to determine
feasible options for the Edinger Pump Station - rehabilitation, reconstruct, or abandonment.
Tha Pump Station is located in the City of Huntingten Beach and serves approximately 1,500

electrical, and structural aspacts of the project and will dovelop altarnatives along with the

the existing electrical and mechanical equipment is out of date and code compliance. Access

to the dry well and wet well is difficult; lane closures are required for access to the pumps and
equipment.

Westside Pumyp Station Rehabilitation - Orange County Sanitation District, Los
Alamites, CA: Lead CAD Designer for the upgrade and rehabilitation of the existing 8-mgd
Westside Pump Station to an 18.8-mgd facility. We developed alternatives to provide bypass
pumping, temporary power, temporary controls, and construction sequencing that gained early
acceptance of the key design concepts. Structural cptions were formulated to separate the
electrical room from the pump room. The team developed the structural rehabilitation strategy

improvements includad replacing tha existing pumps with naw horizontal dry-pit screw
centrifugal pumps capable of meeting the anticipated ultimate capacily. Services inchuded
preliminary dasign, utility research, system hydraulics, implementation plan, odor-assessment
olan, final engineering, and construction support services.
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Proposed Approach

Project Understanding

Every succassiut project starts with & very thorough and clear scope of work that sets the expectations and goals for the project.
Based cn our experience with similar sanitary sewer projects, and review of the scope of work as outlined in the Scope of Services of
the Request for Qualifications, the LAN team offers a hands-on approach to successfully complete this project. We are committed to
meeting the City’s schedule, and we wili work with you to confirm all of the issues and opportunities have been addressed.

The City of Stanton {City) is seeking design engineering services for development of plans, specifications and estimates {PS&E) in
varicus locations. The locations of the proposed projects were identified during the preparation of a Sewer Master Plan in 2013.
Two types of projects were developed in the master plan, Cendition Improvement Recommendations and Capacity Improvement
Recommencations. The nine proposed projects, as identified in the RFQ, are all recommendad conditicn improvement projects. They
are classified as either "severe’ or ‘major’ deficiencies. The deficiencies asscciated with these categories are broken pipe, mispiaced
joints, sags and multiple fractures. These deficiencies were identified by CCTV inspection performad in 2012.

‘Key Issues and Observations .

. City of Stanton | Sewer Condition improvement Project 11




Proposed Approach / Continued

Approach

We have identified the following major
tasks to accomplish the project as defined
in the scope of work:

TASK 1- CCTV Inspection

The City's sewer mastar plan was
prepared in 2013. We assume maost of
the CCTV inspection was also performed
2012 and/or 2013. It has been more

than 5 years since the last inspection.
We propose new CCTV inspection
parformed as the first task to reevaluate
the condition of tha subjact reaches.

Our experience with the sewer pipe
deficiencies such as identified in the
Master Plan as “severe” and "major”
gets worse over time. Qur subconsultant
Houston and Harris therefore wilt perform
CCTV inspecticn along the identified pipe
reaches.

Once the inspection results are
completed, we propose to reexamine

the pipe condition and revisit the
recommendations from 2013 Master Plan.

Deliverable: CCTV Report, condition
evaluation memarandum

TASK 2- Survey Services

The LAN Team shall perform all necessary
research and surveying as required to
complete the design services including
the establishment of all existing street
alignments, centerline control, bench
mark elevations, existing right-cf-way
limits, identifications of existing surface
features and topography. Cross-section
elevations shall be provided every 50 feet

and at grade changas. Sewer and storm

drain facilities shall be “dipped” and rim
elevations shot at each manhale within
the project limits.

Deliverable: Survey base file in CAD
format

TASK 3- Utility Investigation

All invclved utility companias will be
identified thru our USA Dig Alert services
and contact information provided by the
City. Infarmation wil! be requested and
coliected from the utility companies.
Coordination with the utilities will
continise throughout the design of the
project. Copies of the utility letters along
with the responses will be transmitted to
the City.

~ City of Stanton | Sewer Condition Improvement Project

LAN will coordinaie potholing of existing
utilities to be perfermed by the utility
companies, as required. We have

not included a subconsultant or fee
associated for potholing services, If
needed due to untimely or unresponsive
actions from a utility, LAN can contract
for the potholing under separate
authorization.

Deliverable: Utility Company
correspondence files

TAS¥ 4- Geotechnical Services

Our subconsultant, Ninyo and Moore,

will perform a soil boring test for

each location. The soils report
recommendations will be incorporated
into the design and project specifications,
specifically to include bedding
recommendations, shoring design
infermation that is adequate for the
contractor to provide shoring calculations,
and groundwater information,

Deliverahle: Geotechnical Investigation
report
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Proposed Approach / Continued

TASK 5- Preliminary Layout

This task will set up the basis of design
effarts, We will identify all feasible
alignments/aiternatives. While developing
the feasible preliminary alignments,
follewing factors will be investigated

in cetail;

* Bypassing of flows, either pumping or
in line by passing

* Possible utility conflicts if a new
alignment is proposed

* Possible impact of the traffic

* Impacts of the house laterals,
possible reconnect and/or relining

* Temporary construction impacts of
private properties or business

» Work hour determinations
* Addressing possible ‘perchad water’

¢ fvaluation of existing pavement
conditions, possible replacement
sactions

» Accessing the easements and
addressing any private improvements
in easements

* [dentifying spot repair methods
where applicable

¢ [f lining is consicered, identify access
points and lining lengths along with
assessment of structural sections if
necessary

« [f identified by CCTV, addressing
rehabilitaticn of deteriorated
manholes by proposed polyurethane
fining

Deliverable: Preliminary Layouts

TASK &- Design Development (PS&E)
Coordination/Permitting

LAN Team will finalize the necessary
permits as it may be required from all
invoived agencies and utilities. We
foresee obtaining permits from Caltrans
and OCSD at a mirimum.

As identified in RFP, there will be three
submittals for the City's review. They will
be &t 70%, 90% and $00% submittals.
Based cn feedback from the City's 70%
and 90% review and continual input from
City staff, detailed final construction plans
wili be prepared.

Detailed specifications will be preparad
for the project based on the Standard
Specifications for Public Works
Construction. The City's boilerplate wilt
be used for the general conditions and
special provisions,

Deliverable: Firal PS&E package

TASK 7- Bid and Construction Support
Services

Our team wilt assist the City during the
bidding phase by answering questions
retated to the PS&E package. We also
propose to attend the pre-construction
meeting. We will respond the RFls during
the construction phase as necessary and
will raview the shop drawings. We will
assist the City when neaded with change
order raquests and pravide our input.
Upon completion of the construction
phase, prepare As-Built Mylars based on
the rediine comments prepared by the
Contractor and projact inspactor.

Deliverable: Responses to RFls, Shop
Drawings and As-built drawings

"f City of Stanton | Sewer Condition Improvement Project




Subconsultants

/Vinya & Mmu\'e

1 Years of
Experience
'Educatmn

Bachelor of Scuance | Geology .
California State Umversny FuEIerton| :
:1997 e

'_-!.n,ense/Cert:ilcatzun S
.-Ca!n‘ornla PG 7581 CEG 2341

28 Years of
Experience

.Education ' : .
Bachelor of Scierice | Surveylng .

:Englneermg [ Cahfornla State Umversﬁy _

Fresno | 1989

..-Llcense/(:ertlhcatmn
_Callfornla Land Surveyor

Yaars of
Exparience

License/Certification
California A-General Engmeering
Contractor's License and D-38 Sand &
\Nater Blastmg Contractors L|cense

Michael Putt, PG, CEG

Geotechnical Engineering

Experience

Plant No. 2 Digester Ferric Chloride Systemn Rehabilitation - Orange County

. Sanitation District, Huntington Beach, CA: Project Manager for geotechnical
- evaluation Repart for final design. Tne report addressed geologic conditions and seismic
© hazards, groundwater, seismic design parameters, site earthwork and foundations.

Recommendations were presented for structure pad.

o Plan Review/(n-Call Geotechnical Services - City of Rancho Santa Margarita,
- LA:Project Manager for the on-call geotechnizal engineering consulting services for
- various projects in the City of Ranche Santa Margarita.

David Bush

Surveying

Experience

Beach Interceptor Sewer Tunnel - South Coast Water District, Laguna Beach,

- - LA: Design survaying for a 2.0 mile tunnel rehabilitation project.

Dover Drive Trunk Sewer, Orange County Sanitation District - Newport Beach,
CA: Construction surveying for 1.4 miles of sewer pipeline.

Crange Park Acres Domestic Water Pipeline - lrvine Ranch Water District
Orange, CA: Construction surveying for 5.1 miles of water pipeline.

Larry Houston
CCTV
Experience

City of Buena Park, CA: b years —Concluded March 2018 - Cleaned and Video
approximately 869,000 feet.

City of Santa Ana, CA: 14 years approximately - Cleand and Video approximately
4,100,200 fest.

Gity of Placentia, CA: Year 3 of a 3 year contract - Cleaned 395,000 and Video 50,000

o feet.

City of Stanton | Sewer Condition Improvement Project 14




References

Dover Drwe Trunk Sewer Reltef (5 63) l Newport Beach and Costa Mesa CA

Llrent Contact ":-Sewer destgn to upsize 7,200 linear feet of 15- to 18- inch VCP with 24-inch VCP and -
Orange County Sanitation District, 50 new mariholes for the District. Due to its close proxini ity to the coast, the projeot
Hardat Khubizll, CIP Manager, involved ooordmatlon with the California Coastal Commission and. preparatmn of
714.583.7377

'extenswe sp|II preventlon plans and dewatermg plan to mlnlmlze |mpaets

‘We managed evaluatmn and GGI‘IdIt!GI’I assessments of the 52 year—eld Dover _
, Drive Trunk Sewer, recréated as-builts, developed recommendatlons 10 _
Koy Personnel - Cenk Yavas, Brian ‘address hyorauho and structural - deficiencies, and prowded engineering demgn Close
Robertson, Mark Vargas, Ninyo & -

_eoordinatlon was: reqmred Wlth Caltrans due to the |mprovements on- Pacrﬂc Coast
Moore nghway {PGH). / :

hkhublali@ocsd.com

Broadway Sewe""_ _mprove ""ents ___Cttywrde Samtary Sewer Improvement

Program ¢

Client Centact

City of Anahgim :Sewer lmprovement Program for Broadway between Gilbert: Street and Brookhu
Khanh Chu, Principal Civil Engineer  Street. The City completed the Cembined West-Anahaim Area Master Plan of : =+
714.785.5759 Sanitary Sewwers (CWAAMPSS) and identified deficiencies moludlng the proposed
kehu@anaheim.net improvements of dpproximately 2,600 linear feat of sewer ling in Broadway between
‘Gilbart Stredt and Brookhurit Street. The recommendations for the existing line
generally consisted of upsizing the existing 8- through 15-inch Vitrified clay § pipe. to 12

inthes and 21-inches within the subject reach. The work also included a sewer. smhon '
: that orosses a facrllty owned by Orange County Ftood Control D|str|ot (OCFCD)

Key Personnel
Cenk Yavas, Brian Roberison,
Mark Vargas

San Gabrrl Val

Client Contact -Responsible for the mfrastructure seeunty assessment of San Gabnel Valley Water
San Gabriel Valley Water Company Company fac‘lrtles including water praduction walls, treatment wells, , Ump. statlons
Matt Yucelen, Vice President of “reservolrs, distribution system, SCADA system, and the headquarters facility. Work :
Engineering involved physmal inspection and assessment of 39 locations- moludlng physmal securlty
mwvuclalen@savwater com analysis of critical infrastructure, closed circuit television (CCTV), and intrusion .
902.201.7323 detaction systoms, where required. The assessment included photo documentatlon

of prominent security features, vulnerabilities, or faitings for each-assessed site, The
Key Personne! project involved preparation of an infrastructure security report hased on AWWAand
Cenk Yavas, Brian Roberison, Mark other applicable standards and guidance including the Los Angales County. DlVlSIo_n_. o

Vargas
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Reference List/ Continued

Client Contact

City of Pormona

Matt Pilarz

matt cilarz@ci.pomona.ca.us

909.620.3657

Koy Personnel
Cenk Yavas, Fred Wickman

‘"Program Management for Water and Sewer CIP |
City of Pomona California - '

'Hesponsrble for the. program management of the Crty of Pomona 5 $60 mrllron water

. _'_:.‘|nolud|ng preparation of the City Council staff reports.
e . Provided technical review of consultants PS&E submrtta|s and recommend
prrovaf by'the City Enginser. - : o
-» - Advertised Notice Invrtrng Brds for construotron contracts in comp!ranoe wrth the

and sewer-capital improvement projects contract. The City had identified 75 separate -

projects, including water mainlines, fire flow Upgrades, treatmentplant |mprovements
'.WaterWeII installations, sanrtary sewer mainlines, boosterpumps and construction -
-of a cne-million- gallon reservoir. in addition to the constructron projects the program E
' mofuded a number of studles related to future programs

Program management staff were as3|gned to the City's offrces and worked closely

“with-public works and utlhty department staft. Services included coordiriation with the'
City’ Clerks office for advertrsement of professional services RFPs and Notice Invrtrng
;.Blds for the constructron contracts, Also intaracted Wrth the finance department for-.

‘pracessing projeot mvorces and provrded estrmates and schedule for future expendrtures
: for bond fundrng R o e _

fg;The contract jnvolved comprehens Ve on- sde management servrces for the program
"'moludrng

e iPreparat!on of a master sohedule for the budgeted 75 prorects for phasrng and

L _:-constructabrhty, rncludrng combining smaller projects to-reduce the number of -
" contracts and to'taka advantage of lower unit costs forlarger projects.

:-;‘-V.Preparatron of HFPs for des ign services and oonstructron management/rnspectron

- services. -
_Conducted pre- proposal meetrngs with potentra| oonsuitant frrms St
 Review of proposals and provide resommendations for award of oontracts

'._Crty s'procadures.

. Conducted public brd ppening and review of apparent Iow brdders submrttal for _
R eompleteness and accuracy. :

“»_. Provided recommendations foraward of construetron contracts |nc|ud|ng

_preparatron af the Crty Council staff reports

éhablitation Stidy | -

Client Contact

Orange County Sanitation District,
Hardat Khublall, CIP Managar,
714.593.7377
hkhublall@ocsd com

Key Personnel - Cenk Yavas, Brian
Rohertson, Mark Vargas, Ninyo &
Moare

: Edinger Pump Statron is Iocated Just east of Graham Street i Edi nger Avenue in the Crty
-6f Huntington Beach, The existing facility was construcied in 1985 with Contract No.11-
9, Edinger Avenhue Gravity Sewer and Lift Station. LAN is responsrble for the preparatron
-0 a. planning study to determine feasible opticns for the Fdinger. Pump Station -+ -
‘Tehabilitation, recanstrict, or abandonment. The Pump Station is ocated in the Crty of

Huntrngton Beach and serves approximately 1,500 acres. The planning study will include

“condition assessment of hydraulics, mechanical, electrical, and structural aspects’ of the
"pfO]eC‘[ and will devefop alternatives afong with the final recommendation. Although the :
‘-'exrstlng pump station has enough capacity for future flows, the existing electrrcal and
-mechanical equipment s out of date and code compliance. Aocess to the'dry well and

'Wet well is dlffroult fane closures are requrred for access to the pumps and equrpment
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Design Schedule

D Task Name Duratfon  {Start )February | March

l Aprit I
11271 273 [2n0t21712/24 373 (3710371713721 331 477 Lasralagen a2
1 | Kick-off Meeting (a ssumed) 1 day Mon 8/¢

2 | Data Collection 3 days Tue 8/7,
3| Design Survey 15 days  Wed 8/
4 | CCTV Condition Asssessment  5days  Mon 8/

5 | Geotechnical Repo rt 25days  Wed 8/¢
. 6 | Utility Coordinatior? 10days  Mon 8/:
7 | Prepare Base Maps 3 days Wed 8/;
8 | Alternative Analysi s 10days  Mon 9/

9 | Prepare AlternativeesReport 3 days Wed 9/

10 | Submit Alternative s Report 1 day Fri9/14

11 | City Review Report 10days Mon9/:
12 | Meeting 1 day Mon 10
i“i?m Prepare 70% PS&E 15days  Mon 10
© 14 1 Submit 70% PS&E 1 day Mon 10
15 | City Review 70% PS&E 10days  Mon 10
16 | Meeting 1 day Mon 11
17 | Prepare 90% PS&E 10days Mon 11
18 | Submit 90% PS&E 1 day Mon 11
19 | City Review 90% P S&E 10days Mon 11
20 | Meeting 1day Mon 12

2L | Prepare Final 10094 PS&E 5 days Mon 12

22 | Submit Final 100% PS&E 1day Maon 12
23 | Bidding Support 20days  Wed 12
24 | Pre-Construction Meeting 1 day Mon 2/

25 1 Response to RFIs 10 days Mon 2/

26 | Review Contractor Submittals 10 days ~ Mon 2/

' City of Stanton | Sew er Condition Improvement Project 17




770 The City Drive South
QY  ress, prsveve
¥ . Orange, CA92868
ALLY A DALY COMPANY
T714.468.1086

F714.466.1969
www.lan-inc.com

July 2, 2018

Allan Rigg, PE, AICP

Public Works Director
City of Stanton
Dapartment of Public Works
7800 Katelta Avenue 1
Stanton, CA 92680-3162 f

Subject: Fee Proposal for Sewer Condition Improvement Project Engineering Services

Dear MrRigo:

Enclosed is LAN's Fee Schedule as required per the City's Request for Qualifications. During preparation of our
scape of work, time estimates, and fees, certaln assumptions were made as to the services 10 be provided.

Our submitted fee includes all the requested services for preparation of construction documents for the proposed
improvements based on the worst-case scenario of complete replacement of the main line manhole-to-manhole. In
argas whers only spot repairs or short sections of pipe replacement are required, there may be cost savings
dependent of the existing conditions and detalls required to complete the repairs / replacements.

In response to the City's request to provide appropriate steps to identify depth of ground water in the project areas,
we have provided a fee for geotechnical services, including one a boring, at each of the project locations. Due to the
history of high ground water In the City, the costs to complete these services Is significant for permitting, disposal of
groundwater, grouting, etc.

In an effort to reduce the project costs, we can review the existing historical record groundwater slevations and
compare them to the Invert pipe elevations for each location prior to the proceeding with the borings. We may be able
to determine which areas are least likely to be impacted by groundwater during construction. However, this could
result in additional risk, delays, and/or change orders during the construction phase of the project. We have included
an optional reduced fee for limited borings on our attached fee schedule for the City's consideration.

We look forward to the opportunity to meet with you to discuss our proposed scope, time estimates, and associated
fees. The additional services scape, if to be considered, can also be discused at that time. If you have any
questions or require any further information, please contact our Project Manager, Mr. Fred Wickman, at 714-620-
6521, ar on his celf at 714-657-6442.

1

Tt

|
I\/{. Cenk Yavas, PE, D.WRE
Vice President, Tegm Leader

Enc.
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CITY OF STANTON

REPORT TO CITY COUNCIL
TO: HONORABLE MAYOR AND MEMBERS OF THE CITY COUNCIL
DATE:  SEPTEMBER 25, 2018

SUBJECT: CONSIDERATION OF RESOLUTION 2018-40 PURSUANT TO
CALIFORNIA DEPARTMENT OF TRANSPORTATION JOINT POLICY
GUIDELINES FOR SPECIAL EVENTS ON STATE RIGHTS OF WAYS
IN ORDER TO OBTAIN AN ANNUAL SPECIAL EVENTS
ENCROACHMENT PERMIT FOR THE VETERANS DAY CEREMONY
AND KATELLA AVENUE CLOSURE

REPORT IN BRIEF:

The California Department of Transportation (Caltrans) requires a resolution in which
the City Council authorizes city staff the ability to obtain a special events encroachment
permit for the annual “Veterans Day Celebration” event. The closure of Katelia Avenue
includes traffic control on Beach Boulevard, which is within the purview of Caltrans, to
direct traffic away from the area of the-closure.

RECOMMENDED ACTION:

1. Declare that the project is exempt from the California Environmental Quality
Act ("CEQA") under Section 15378(b)(5) ~ Organizational or administrative
activities of governments that will not result in direct or indirect physical
change in the environment; and

2. Approve Resolution 2018-40 pursuant to California Department of
Transportation joint policy guidelines for special events on state rights of ways
in order to obtain an annual special events encroachment permit.

BACKGROUND:

In honor of our veterans who preserved our freedom with their lives, Stanton holds an
annual Veterans Day Ceremony at Veterans Memorial Park on November 11" each
year. The ceremony includes the closure of Katella Avenue as seating is placed on the
asphalt of Katella Avenue to provide an adequate space for the ceremony. The closure
also eliminates the noise of passing traffic that disrupts the integrity of the ceremony.

Council H




In order to close the westbound traffic, traffic control is required at the intersection of
Katella Avenue and Beach Boulevard. Caltrans requires that the City apply for an
encroachment permit in order to proceed with the traffic control on Beach Boulevard. In
years past the resolution was not required as part of the permit process.

ANALYSIS/JUSTIFICATION:

Caltrans requires any local jurisdiction to obtain an encroachment permit for any special
event performed within their right of way. In order to obtain an encroachment permit,
one of the requirements is to attach a resolution where the City Council authorizes city
staff to obtain a permit for the event.

FISCAL IMPACT:

None.

ENVIRONMENTAL. IMPACT:

This project is categorically exempt from the California Environmental Quality Act
(*CEQA") under Section 15378(b)(5) — Organizational or administrative activities of
governments that will not result in direct or indirect physical change in the environment.
LEGAL REVIEW:

The City Attorney has reviewed the resolution.

PUBLIC NOTIFICATION:

None.

STRATEGIC PLAN OBJECTIVE ADDRESSED:

3 - Provide a quality infrastructure,

(I]jiar\d by: Appreved

Allan Rigg, PE AICP Bob Hall *
Director of Public Works Interim City Manager
Attachment:

(1) Resolution 2018-40




RESOLUTION NO. 2018-40

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON, CA
REQUESTING THE DEPARTMENT OF TRANSPORTATION ISSUE AN
ENCROACHMENT PERMIT FOR A PARTIAL ROAD CLOSURE OF KATELLA
AVENUE FOR THE VETERANS DAY CEREMONY SPECIAL EVENT

WHEREAS, over the past years, the City of Stanton hosts a Veterans Day Ceremonial
Event every November 11" and

WHEREAS, said event is held at Veterans Memorial Park prompting the closure of
Katella Avenue west of Beach Boulevard to Western Avenue and traffic control is
required on Beach Bouievard within the State’s right-of-way; and

WHEREAS, in order for the event to be held, the City Council's permission is required

pursuant to the California Department of Transportation Joint Policy Guidelines for
Special Events on State Rights of Ways,

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
STANTON, CALIFORNIA, AS FOLLOWS:

1. The City Council finds this Resolution is exempt from the California Environmental
Quality Act ("CEQA") under Section 15378(b)(5) as organizational or administrative
activities of governments that will not result in direct or indirect physical change in the
environment,

2. The City Council request the Department of Transportation issue an encroachment
permit for the closure of Katella Avenue west of Beach Boulevard on Veterans Day for
the special event.

3. Direct staff to apply for all documentation to obtain the permit.

4. This Resolution shall become effective upon the date of its adoption.

ADOPTED, SIGNED AND APPROVED this 25th day of September, 2018.

DAVID J. SHAWVER, MAYOR




APPROVED AS TO FORM:

MATTHEW E. RICHARDSON, CITY ATTORNEY

ATTEST:

|, Patricia Vazquez, City Clerk of the City of Stanton, California DO HEREBY CERTIFY
that the foregoing Resolution, being Resolution No. 2018-40 has been duly signed by
the Mayor and attested by the City Clerk, all at a regular meeting of the Stanton City
Council, held on September 25, 2018, and that the same was adopted, signed and
approved by the following vote to wit:

AYES:

NOES:

ABSENT:

ABSTAIN:

PATRICIA VAZQUEZ, CITY CLERK




CITY OF STANTON

REPORT TO CITY COUNCIL &
STANTON HOUSING AUTHORITY

TO: Honorable Mayor and City Council
DATE: September 25, 2018

SUBJECT: JOINT PUBLIC HEARING — MAKING CERTAIN FINDINGS PURSUANT TO
HEALTH AND SAFETY CODE SECTION 33433, ADOPTING THE
RELATED SUMMARY REPORT AND APPROVING THE DISPOSITION
AND DEVELOPMENT AGREEMENT WITH TINA PACIFIC 1| HOUSING
PARTNERS, L.P |

REPORT IN BRIEF:

The Housing Authority owns certain parcels in the Tina Pacific neighborhood and is in the
process of acquiring additional parcels. If approved, this Disposition and Development
Agreement will provide for the potential acquisition of the additional parcels and the sale of
all the parcels owned by the Housing Authority to Tina Pacific | Housing Partners, LP, for
the design and constructicn of an eighty-three (83) unit affordable housing development.

RECOMMENDED ACTION:
1. Conduct a public hearing; and

2. Declare that the action is not a project is exempt from the California Environmental
Quality Act (“CEQA") under Section 15060(c)(3) and 15378(b); and

3. Approve Resolution Number 2018-41, making certain findings pursuant to Health and
Safety Code 33433, adopting the Summary Report prepared pursuant to Health and
Safety Section 33433, approving the sale of certain real property located at 8911, 8931,
8941, 8951, 8910, 8920, 8930, 8940, 8950, and 8970 Pacific Ave. (APN’s; 126-481-
22, 20, 19, 18, and 126-482-09, 10, 11, 12, 13, and 15) and 8930, 8940, 8950, 8960,
8970 Tina Way (APN 126-481-11, 12, 13, 14, 15) and, if acquired by the Housing
Authority, the sale of 8910, 8920 Tina Way (APN: 126-481-09, 10); 8921, 8961, 8971
Pacific Ave. (APN: 126-481-21, 17, 16) and 8960 Pacific Ave. (APN: 126-482-14) to
Tina Pacific | Housing Partners, LP, by the Stanton Housing Authority through the
Disposition and Development Agreement; and

4. Authorize the Executive Director to execute any necessary documents to facilitate the
sale of the property.

- Council
1 | Agenda ltem # _]_M_




BACKGROUND/ANALYSIS:

As part of the adopted 2017 Strategic Plan, there are a number of implementation items
identified under each of the six overarching goals. To accomplish a number of these goals,
the City may need to leverage State representatives, outside agencies, or apply for grant
funding. Townsend Public Affairs was contracted to assist the City in these efforts.

A number of achievements were made in the first year of Townsend’s contract. To
continue making progress on the Strategic Plan and maintain assistance on the state level
advocacy, it is proposed to extend Townsend's contract for a period of one year, while
maintaining the same monthly rate.

ANALYSIS/JUSTIFICATION:

The former Stanton Redevelopment Agency (“Agency”) was the owner of sixteen (16) real
properties located in the Tina Pacific development in City of Stanton, consisting of seven
(7) properties currently occupied by tenants and nine (9) properties that are unoccupied
and on which the improvements have already been demolished (collectively, the "Authority
Properties”):

8911 Pacific Avenue 8940 Tina Way
8930 Pacific Avenue 8950 Tina Way
8931 Pacific Avenue 8960 Tina Way
8940 Pacific Avenue 8970 Tina Way

8941 Pacific Avenue
8950 Pacific Avenue
8951 Pacific Avenue
8930 Tina Way

8901 Pacific Avenue
89210 Pacific Avenue
8920 Pacific Avenue
8970 Pacific Avenue

Pursuant to Health and Safety Code Section 34172, the Agency was dissolved on
February 1, 2012, and the Agency’s housing functions and assets, including the Authority
Properties, were transferred to the Housing Authority (“*Authority”) pursuant to Health and
Safety Code Section 34176. The transfer of the Authority Properties from the dissolved
Agency to the Authority was approved on the Housing Asset Transfer form submitted to
and approved by the California Department of Finance.

Additionally, the Authority is in the process of negotiating the acquisition of eight (8)
properties also located in the Tina Pacific development (“Acquisition Properties”) which
include:

e 8900 Tina Way
¢ 8910 Tina Way
e 8920 Tina Way
s 8900 Pacific Avenue

8921 Pacific Avenue
8960 Pacific Avenue
8961 Pacific Avenue
8971 Pacific Avenue




The Authority Properties and Acquisition Properties are located adjacent to one another,
and are collectively referred to as the “Properties.” The Properties are generally located at
Magnolia Ave. to the east, Sherrill St. to the west, an alleyway south of Pacific Ave. to the
south, and Tina Way to the north.

The Agency and now the Authority has been in negotiations with Tina Pacific | Housing
Partners, LP, a single purpose entity created by The Related Companies ("Developer”) for
the development of the site as affordable housing.

Developer desires to construct the Tina Pacific Neighborhood Revitalization Phase | project
on the Properties consisting of an eighty-three (83) unit residential development that would
include the new construction of fifty (50) two bedroom units, one of which will be occupied
by an on-site property manager, and thirty-three (33) three bedroom units that are rented to
low income households (the “Project”). The Disposition and Development Agreement
(“‘DDA") provides for the potential acquisition of the Acquisition Properties and subsequent
conveyance of the Properties to Developer to facilitate the development of the Project,
subject to Developer securing the financing necessary for the development of the Project.
The DDA commits the Developer to maintain eighty-two (82) of the units as affordable
housing units that will be rented in accordance with the terms of the Regulatory Agreement
and one (1) two bedroom unit as an unrestricted manager’s unit.

As the Project will be assisted by the Authority in its role as the housing successor to the
Agency, the Authority is subject to new regulations, including Senate Bill 341 (*SB 341",
which requires that 30% of the Authority’s funds received pursuant to the redevelopment
dissolution law be spent for development of rental housing affordable to and occupied by
households earning 30% or less of area median income (“AMI”) and no more than 20% of
the funds may be spent for the development of housing affordable to and occupied by
households earning between 60% and 80% AMI. Further, SB 341 requires that California
Department of Housing and Community Development (*HCD”) maximum income and rent
limits apply to the Project. As such, the Project will be subject to the most restrictive
calculation of maximum tenant income and affordable rent between HCD and the California
Tax Credit Allocation Committee (“TCAC") programs. It is anticipated the units will be
restricted as follows:

(i) 21 units are restricted at 30% HCD/TCAC AMI,

(i)} 9 units are restricted at 45% HCD/TCAC AMI,

(iii) 33 units are restricted at 50% HCD/TCAC AMI, and
(iv)19 units are restricted at 60% HCD/TCAC AMI.

One manager's unit will be provide free of charge.

Because the Project is contingent upon the future acquisition of additional parcels, the
DDA provides that the Parties will pursue the acquisition but, if the Acquisition Properties
are not acquired, the Parties will meet to consider how to revise the Project. The DDA does
not commit that the Project will proceed as proposed.

To finance the Project, the DDA provides for a residual receipts loan of approximately
twenty million one hundred twenty eight thousand eight hundred sixty two dollars




($20,128,862) made by Authority to Developer from Authority’s affordable housing funds.
The loan is intended to assist the Developer in acquiring and developing the Project on the
Properties and to insure restrictive covenants providing that the Project be held at an
affordable rent for fifty-five (565) years. The terms and conditions of the DDA, provide for,
among other things, the Authority loan to be secured by a subordinate deed of trust against
the property and for the loan to be repaid by Developer solely from specified residual
receipts from the operation of the Project. The Developer is to make annual payments on
the Authority loan from certain net Project revenues, once the Project is completed and
operational, to the extent there are such revenues.

FISCAL IMPACT:

The Authority anticipates expending approximately twenty million one hundred twenty eight
thousand eight hundred sixty two doliars ($20,128,862) in the Authority loan to the
developer. The Loan amount includes funds previously expended to acquire the Authority
Properties in the amount of $9,578,554.00.

ENVIRONMENTAL IMPACT:

Authority staff has determined that the approval of the proposed conveyance of the
Property and approval of the Agreement is exempt from environmental review pursuant fo
the California Environmental Quality Act of 1970 (CEQA), as amended, and the Guidelines
promulgated thereunder. Specifically, the Authority’s approval of the Agreement would not
constitute approval by the Authority or City of any development of the Properties or of other
activity on the Properties that would have a direct or reasonably foreseeable indirect
environmental impact pursuant to CEQA. (See 14 C.C.R. §§ 15060(c); 15378(b).)
Moreover, Developer's future use or development of the Properties is expressly
conditioned on CEQA compliance. City shall conduct environmental review in accordance
with CEQA prior to taking any discretionary action with regard to any proposed
development of the Properties. (Pub. Resources Code, § 21002.)

PUBLIC NOTIFICATION:

In accordance with California Health and Safety Code Section 33433, a public notification
of the hearing date, along with the following documents have been available for public
inspection and copying, during regular business hours, at the City of Stanton City Clerk’s
Office, 7800 Katella Ave, Stanton California 90680 and the Stanton Community Services
Center at 11822 Santa Paula St., Stanton California 90680:

1. A copy of the proposed Agreement; and
2. A summary which describes and specifies all the following:
a. The cost of the Agreement to the Agency;
b. The estimated value of the Property, determined at the highest and best
uses permitted under the Redevelopment Plan; and
c. The estimated value of the Property, determined at the use and with the
conditions, covenants and development costs required by the Agreement;




d. The purchase price of the Property and an explanation of the difference
between the purchase price and the fair market value of the Property, if any;
and

e. An explanation of the reasons the Agreement will assist in the elimination of
blight in the Redevelopment Project Area.

Public notice for this item was also circulated in a paper of general circulation, the OC
News, for a period of three weeks, with publishing dates of September 7", 14" and 19" of
2018, and made available through the regular agenda process.

STRATEGIC PLAN:

2.4 — Complete Housing Authority Property Disposition for Tina/Pacific

Prepared By: Approved by:
Kelly Hart Robert W. Hall
Community & Economic Interim City Manager

Development Director

Attachment:

A. Joint Resolution approving the 33433 Report, making certain findings and
approving the Disposition and Development Agreement

Draft Disposition and Development Agreement

Draft Regulatory Agreement

Health and Safety Code 33433 Report

oow




RESOLUTION NO. 2018-41

A JOINT RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STANTON AND THE
STANTON HOUSING AUTHORITY APPROVING A DISPOSITION AND DEVELOPMENT
AGREEMENT WITH TINA PACIFIC 1 HOUSING PARTNERS, A LIMITED
PARTNERSHIP, FOR PROPERTIES LOCATED AT 8911, 8931, 8941, 8951, 8910, 8920,
8930, 8940, 8950, AND 8970 PACIFIC AVE. (APN’s: 126-481-22, 20, 19, 18, AND 126-
482-09, 10, 11, 12, 13, AND 15) AND 8930, 8940, 8950, 8960, 8970 TINA WAY (APN
126-481-11, 12, 13, 14, 15) AND, IF ACQUIRED BY THE HOUSING AUTHORITY, THE
SALE OF 8910, 8920 TINA WAY (APN: 126-481-09, 10); 8921, 8961, 8971 PACIFIC
AVE. (APN: 126-481-21, 17, 16) AND 8960 PACIFIC AVE. (APN: 126-482-14) AND
MAKING CERTAIN FINDINGS PURSUANT TO CALIFORNIA HEALTH AND SAFETY
CODE SECTIONS 33433 IN CONNECTION WITH THE SALE OF PROPERTY
FORMERLY OWNED BY THE STANTON REDEVELOPMENT AGENCY

WHEREAS, the Stanton Redevelopment Agency (“Agency”) was engaged in activities to
execute and implement the Redevelopment Plan for the Project Area pursuant to the
provisions of the California Community Redevelopment Law (Health and Safety Code §
33000, et seq.) (“CRL"); and

WHEREAS, the Agency was dissolved pursuant to AB 1X 26 and its housing assets were
transferred to the Stanton Housing Authority; and

WHEREAS, the following properties:

8911 Pacific Avenue 8940 Tina Way
8930 Pacific Avenue 8950 Tina Way
8931 Pacific Avenue 8960 Tina Way
8940 Pacific Avenue 8970 Tina Way

8941 Pacific Avenue
8950 Pacific Avenue
8951 Pacific Avenue
8930 Tina Way

8901 Pacific Avenue
8910 Pacific Avenue
8920 Pacific Avenue
8970 Pacific Avenue

e & 2 & & @ & @
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were transferred by the Agency to the Housing Authority and are now being disposed of for
the development of affordable housing:

WHEREAS, the Housing Authority has negotiated a Disposition and Development
Agreement (“Agreement”) with Tina Pacific | Housing Partners, LP (“Developer”) for the
disposition of the Property to the Developer and development of the Property with an 83
unit apartment development consisting of 82 affordable units and 1 onsite managers unit
(“Project”), a copy of which is attached hereto and incorporated herein as Exhibit A; and

WHEREAS, pursuant to Government Code Section 65402, the City Planning Commission
has determined that the Project is in conformance with the City's General Plan; and
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WHEREAS, the Agreement implements the goals and objectives of the former Agency, the
Housing Authority, and the City for the development of the Project on the Property, which
will benefit the economic development needs of the City and assist the Agency in
eliminating blight as set forth in the Redevelopment Plan and CRL and produce needed
affordable housing; and

WHEREAS, the City has determined that implementation of the Agreement: (i) is in the
best interest of the City, the Housing Authority, the former Agency and the health, safety
and welfare of the City's taxpayers and residents and is in accordance with the public
purposes set forth in the Redevelopment Plan and CRL; {ii) strengthens the City’s land use
and social structure; (iii) alieviates economic and physical blight in the City;, and (iv)
provides clean, safe, and sanitary affordable housing, and

WHEREAS, pursuant to CRL Section 33433, before any property of the Agency acquired
in whole or in part, directly or indirectly, with tax increment moneys is sold for development
pursuant to the redevelopment plan, the agreement shall first be approved by the
legislative body by resolution after public hearing; and:

WHEREAS, pursuant to CRL Section 33433, the Housing Authority, standing in the place
of the Agency, may, with the consent of the City Council, approve the sale of the Property
to the Developer for development of the Project in accordance with the Agreement if the
City Council makes certain findings following a noticed public hearing; and

WHEREAS, the Housing Authority has prepared, and the City Council has reviewed and
considered, a summary pursuant to CRL Section 33433 (“Summary”) setting forth: (1) the
cost of the Agreement to the Agency; (2) the estimated value of the interest to be
conveyed; and (3) an explanation of how the acquisition and conveyance of the Property
will assist in the elimination of blight within the Project Area and has made the Summary
available for public inspection in accordance with CRL Section 33433; and

WHEREAS, on September 7, 14, and 19, 2018, a notice of a public hearing was published
in the OC News a newspaper of general circulation within the City and Housing Authority
territorial jurisdiction; and

WHEREAS, a duly noticed joint public hearing on the proposed Project and the proposed
Agreement was held; and

WHEREAS, the Housing Authority is the lead agency concerning the Project pursuant to
the California Environmental Quality Act (codified as Public Resources Code Sections
21000 et seq) (“CEQA") and the State CEQA Guidelines; and

WHEREAS, City staff has determined that the City’s approval of the proposed conveyance
of the Property and approval of the Agreement is exempt from environmental review
pursuant to the California Environmental Quality Act of 1970 (CEQA), as amended, and the
Guidelines promulgated thereunder. Specifically, the Authority's approval of the Agreement
would not constitute approval by the Authority or City of any development of the Properties
or of other activity on the Properties that would have a direct or reasonably foreseeable
indirect environmental impact pursuant to CEQA. (See 14 C.C.R. §§ 15080(c); 15378(b).)
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Moreover, Developer's future use or development of the Properties is expressly
conditioned on CEQA compliance. City shall conduct environmental review in accordance
with CEQA prior to taking any discretionary action with regard to any proposed
development of the Properties. (Pub. Resources Code, § 21002.); and

WHEREAS, all other legal prerequisites to the adoption of this Resolution have occurred.

NOW, THEREFORE, BE IT RESOLVED by the City Council of Stanton and the Stanton
Housing Authority as follows:

SECTION 1. Recitals. The Recitals set forth above are true and correct and incorporated
herein.

SECTION 2. 33433 Findings. The City Councii approves the Summary Report and
disposition of the Property and finds and determines, based on the information made
available in the Summary Report, the staff report accompanying this Resolution, the oral
presentation of City staff, and all other written and oral evidence presented to the City
Council at or prior to the public hearing, that:

a. The conveyance of title in the Property to the Developer will assist in the elimination
of blight by requiring development of the Project in accordance with the Agreement
on the underutilized and economically stagnant Propetty; and

b. The conveyance of title in the Property is consistent with the implementation plan for
the Project Area; and

¢. The consideration to be paid for title in the Property by the Developer is not less
than the fair market value of the Property at its highest and best use in accordance
with the Redevelopment Plan.

SECTION 3. Agreement Approval. The City Council and Housing Authority approve the
Agreement together with any non-substantive changes and amendments as may be
approved by both the City Manager/Executive Director of the Authority and the City
Attorney/Authority Counsel.

SECTION 4. Agreement Implementation. The City Council and Housing Authority
hereby authorize and directs the City Manager/Executive Director of the Housing Authority
to take any action and execute any documents necessary to implement the Agreement.

SECTION 5. CEQA. The Housing Authority determine that the approval of the proposed
conveyance of the Property and approval of the Agreement is exempt from environmental
review pursuant to the California Environmental Quality Act of 1970 (CEQA), as amended,
and the Guidelines promulgated thereunder. Specifically, the Authority’s approval of the
Agreement would not constitute approval by the Authority or City of any development of the
Properties or of other activity on the Properties that would have a direct or reasonably
foreseeable indirect environmental impact pursuant to CEQA. (See 14 C.C.R. §§ 15060(c);
15378(b).) Moreover, Developer’s future use or development of the Properties is expressly
conditioned on CEQA compliance. City shall conduct environmental review in accordance
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with CEQA prior to taking any discretionary action with regard to any proposed
development of the Properties. (Pub. Resources Code, § 21002.) is necessary.

SECTION 8. Notice of Exemption. The City Council and Housing Authority hereby
authorizes and direct that a Notice of Exemption shall be filed with the Clerk of the Board of
Supervisors of the County of Orange, California, within five (5) working days following the
date of adoption of this Resolution.

SECTION 7. Effective Date. This Resolution shall take effect immediately upon its
adoption.

SECTICN 8. Certification. The City Clerk shall certify to the passage and adoption of this
Resolution and the same shall thereupon take effect and be in force immediately upon its
adoption.

ADOPTED, SIGNED AND APPROVED this 25th day of September, 2018,

DAVID J. SHAWVER, MAYOR

ATTEST:

PATRICIA A. VAZQUEZ, CITY CLERK

APPROVED AS TO FORM:

MATTHEW E. RICHARDSON, CITY ATTORNEY
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ATTEST:

|, PATRICIA A. VAZQUEZ, City Clerk of the City of Stanton, California DO HEREBY
CERTIFY that the foregoing Resolution, being Resolution No. 2018-41 has been duly
signed by the Mayor and attested by the City Clerk, all at a regular meeting of the Stanton
City Council, held on September 25, 2018, and that the same was adopted, signed and
approved by the following vote to wit:

AYES:

NOES:

ABSENT:

ABSTAIN:

PATRICIA A. VAZQUEZ, CITY CLERK
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DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

by and between the

STANTON HOUSING AUTHORITY,
a public body, corporate and politic,

and

TINA PACIFIC I HOUSING PARTNERS, L.P.,
a California limited partnership

[Dated as of , for reference purposes only]
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DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (Tina Pacific
Neighborhood Revitalization Phase 1) (this “Agreement”™) is dated as of
for reference purposes only, and is entered into by and between the STANTON
HOUSING AUTHORITY, a public body, corporate and politic (“Authority”), and TINA
PACIFIC T HOUSING PARTNERS, L.P., a California limited partnership (“Developer™).
Authority and Developer enter into this Agreement with reference to the following recited facts
(each, a “Recital™):

RECITALS

Al The former Stanton Redevelopment Agency (“Agency”) was the owner of sixteen
(16) real properties located in the City of Stanton, California, consisting of seven (7) properties
currently occupied by tenants and nine (9) properties that are unoccupied and on which the
improvements have already been demolished, all as more specifically described in Exhibit A-1
attached to this Agreement (collectively, the “Authority Properties™).

B. Pursuant to Health and Safety Code Section 34172, the Agency was dissolved on
February 1, 2012, and the Agency’s housing functions and assets, including the Authority
Properties, were transferred to the Authority pursuant to Health and Safety Code Section 34176.
The transfer of the Authority Properties from the dissolved Agency to the Authority was
approved on the Authority’s Housing Asset Transfer form submitted to and approved by the
California Department of Finance.

C. The Authority is in the process of negotiating the acquisition of eight (8)
properties located in the City of Stanton, California, as more specifically described in Exhibit A-
2 attached to this Agreement (“Acquisition Properties™).

D. The Authority Properties and Acquisition Properties are located adjacent to one
another, and are collectively referred to in this Agreement as the “Properties.” The Properties
are shown on the map attached as Exhibit B to this Agreement.

E. Developer desires to construct the Tina Pacific Neighborhood Revitalization
Phase I project on the Properties consisting of an eighty-three (83) unit residential development
that would include the new construction of fifty (50) two bedroom units, one of which will be
occupied by an on-site property manager, and thirty-three (33) three bedroom units that are
rented to low income houscholds, as more particularly described in the Scope of Development
attached as Exhibit I to this Agreement (the “Project™).

F. Authority desires to acquire the Acquisition Properties and subsequently convey
the Properties to Developer to facilitate the development of the Project, subject to Developer
securing the financing necessary for the development of the Project and Developer’s
commitment to maintain eighty-two (82) of the units as affordable housing units that will be
rented in accordance with the terms of the Regulatory Agreement as defined in this Agreement,
and one (1) two bedroom unit as an unrestricted manager’s unit.

-1-
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G. As the Project will be assisted by the Authority in its role as the housing successor
to the Agency, the Authority shall be subject to new regulations including Senate Bill 341 (“SB
3417) which requires that 30% of the Authority’s funds received pursuant to the redevelopment
dissolution law be spent for development of rental housing affordable to and occupied by
households carning 30% or less of area median income (“AMI™) and no more than 20% of the
funds may be spent for the development of housing affordable to and occupied by households
earning between 60% and 80% AMI. Further, SB 341 requires that California Department of
Housing and Community Development (“HCD™) maximum income and rent limits apply to the
Project. As such, the Project will be subject to the most restrictive calculation of maximum
tenant income and affordable rent between HCD and the California Tax Credit Allocation
Committee (“TCAC™) programs.

H. The Project units are proposed to be restricted, pursuant to HCD or TCAC,
whichever is more restrictive, to the following affordability levels: (1) 21 units are restricted at
30% HCD/TCAC AMIL, (i1) 9 units are restricted at 45% HCD/TCAC AMIL (ii1) 33 units are
restricted at 50% HCD/TCAC AMI, and (iv) 19 units are restricted at 60% HCD/TCAC AMI.
One manager’s unit will be provide free of charge.

L. Developer further intends to construct a second phase development consisting of
approximately seventy-eight (78) units. This second phase will be integrated into the Project as
one cohesive livable community. This Agreement does not provide for this second phase; if a
second phase is desired, Developer and Authority will negotiate, in good faith, for a new
Disposition and Development Agreement regarding this second phase.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION AND THE
PROMISES AND COVENANTS OF AUTHORITY AND DEVELOPER SET FORTH IN
THIS AGREEMENT, AUTHORITY AND DEVELOPER AGREE, AS FOLLOWS:

1. DEFINITIONS

1.1 Defined Terms. The following words, terms and phrases are used in this
Agreement with the following meanings, unless the particular context of usage of a word, term
or phrase requires another interpretation:

1.1.1 Acquisition Properties. That certain real property consisting of eight
(8) parcels located within the City of Stanton, County of Orange, State of California, as more
specifically described in the legal description in Exhibit A-2 attached to this Agreement, which is
incorporated into this Agreement by this reference.

1.1.2 Affiliate. Any other Person, directly or indirectly, Controlling or
Controlled by or under common Control with the specified Person.

1.1.3 Agreement. This Disposition and Development Agreement (Tina
Pacific).

1.1.4 Application. Any agreement, application, certificate, document, or
submission (or amendment of any of the foregoing): (a) necessary or appropriate for the Project,
including any application for any building permit, certificate of occupancy, utility service or

2
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hookup, easement, covenant, condition, restriction, subdivision, or such other instrument as
Developer may reasonably request for the Project; or (b) to enable Developer to seek any
Approval or to use and operate the Project in accordance with this Agreement and the Regulatory
Agreement.

1.1.5 Approval. Any license, permit, approval, consent, certificate, ruling,
variance, authorization, conditional use permit, or amendment to any of the foregoing, as shall be
necessary or appropriate under any Law to commence, perform, or complete the Construction of
the Project.

1.1.6 Authority. The Stanton Housing Authority, a public body, corporate
and politic.

1.1.7 Authority Loan. A residual receipts loan of approximately twenty
million one hundred twenty eight thousand eight hundred sixty two dollars ($$20,128,862) made
by Authority to Developer from Authority’s affordable housing funds, in order to assist the
Developer in acquiring and developing the Project on the Properties and to insure restrictive
covenants providing that the Project be held at an affordable rent for fifty-five (55) vears. The
Authority Loan shall repay the Authority for funds expended prior to the Close of Escrow by the
Authority in furtherance of the Project prior to the close of escrow as described on Exhibit “N”.

1.1.8 Authority Note. A promissory note made by Developer in favor of
Authority in substantially the form of Exhibit G attached to this Agreement evidencing the
Authority Loan.

1.1.9 Authority Parties. Collectively, Authority, its governing body,
elected officials, employees, agents and attorneys.

1.1.10  Authority Party. Individually, Authority, its governing body, elected
officials, employees, agents or attorneys.

1.1.11 Authority Properties. That certain real property owned by the
Authority and consisting of sixteen (16) parcels located within the City of Stanton, County of
Orange, State of California, as more specifically described in the legal description in Exhibit A-1
attached to this Agreement, which is incorporated into this Agreement by this reference.

1.1.12  Automobile Liability Insurance. Insurance coverage against claims
of personal injury (including bodily injury and death) and property damage covering all owned,
leased, hired and non-owned vehicles used by the Developer regarding the Project, with
minimum limits for bodily injury and property damage of One Million Dollars ($1,000,000).
Such insurance shall be provided by a business or commercial vehicle policy and may be
provided through a combination of primary and excess or umbrella policies, all of which shall be
subject to pre-approval by the Authority, which approval shall not be unreasonably withheld,
conditioned or delayed.

1.1.13  Bankruptcy Law. Title 11, United States Code, and any other or
successor State or Federal statute relating to assignment for the benefit of creditors, appointment
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of a receiver or trustee, bankruptcy, composition, insolvency, moratorium, reorganization, or
similar matters.

1.1.14  Bankruptcy Proceeding. Any proceeding, whether voluntary or
involuntary, under any Bankruptcy Law.

1.1.15 Builder’s Risk Insurance. Builder’s risk or course of construction
insurance covering all risks of loss, less policy exclusions, on a completed value (non-reporting)
basis, in an amount sufficient to prevent coinsurance, but in any event not less than one hundred
percent (100%) of the completed value of the subject Construction, including cost of debris
removal (subject to a policy sublimit), but excluding foundation and excavations. Such
insurance shall also: (a) grant permission to occupy; and (b) cover, for replacement cost, all
materials on or about any offsite storage location intended for use in, or in connection with, the
Properties (subject to a policy sublimit).

1.1.16  Certificate of Completion. The written certification of Authority in
substantially the form of Exhibit K attached to this Agreement that the Construction of the
Project has been completed in compliance with the terms and conditions of this Agreement.

1.1.17 CEQA. The California Environmental Quality Act, Public Resources
Code section 21000 et seq.

1.1.18  CEQA Document. Any Notice of Exemption, Negative Declaration
(mitigated or otherwise) or any Environmental Impact Report (including any addendum,
amendment, subsequent or supplemental document) required by any Government to issue any
discretionary Approval required for the Project. CEQA Documents shall be based upon the
Properties being zoned for maximum density under the City’s general plan.

1.1.19  City. The City of Stanton, California.

1.1.20 Claim. Any claim, loss, cost, damage, expense, liability, lien, action,
cause of action (whether in tort, contract, under statute, at law, in equity or otherwise), charge,
award, assessment, fine or penalty of any kind (including consultant and expert fees and
expenses and investigation costs of whatever kind or nature, and if an Indemnitor improperly
fails to provide a defense for an Indemmitee, then Legal Costs of counsel retained by the
Indemnitee) and any judgment.

1.1.21 Close of Escrow. Completion of cach of the actions set forth in
Section 3 by the Escrow Agent for the sale of the Properties from Authority to Developer as
evidenced by recordation of the Deed in the official records of the County.

1.1.22 Construction. Any alteration, construction, excavation, demolition,
grading, development, expansion, reconstruction, redevelopment, repair, restoration, or other
work affecting the Properties, including new construction. The Parties approve Portrait
Construction, Inc. as the general contractor for the Construction of the Project.

1.1.23  Construction Financing. One or more loans that Developer shall
obtain from one or more Institutional Lenders, the proceeds of which are to be used and applied

-
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to pay the reasonable costs of obtaining such loan(s) and either: (a) the Total Project Costs; or (b)
to refinance only the outstanding amount owed under a prior loan obtained by Owner to finance
the amount described in “(a)” of this Section 1.1.23 (without any other amounts). Such loan(s)
shall provide for normal and customary disbursement controls for the pavment of Total Project
Costs and normal and customary fees and expenses for loan(s) of similar size and purpose. The
Construction Financing is set forth in the Project Budget.

1.1.24  Construction Financing Documents. The various documents and
instruments made by and between Developer and one or more Institutional Lenders that evidence
or perfect the Construction Financing or the security for repayment of the Construction
Financing, including any associated Security Instrument.

1.1.25 Control. Possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether by ownership of Equity
Interests, by contract or otherwise.

1.1.26  County. The County of Orange, California.

1.1.27  Deed. A grant deed transferring title to the Properties from Authority
to Developer in substantially the form of Exhibit E attached to this Agreement.

1.1.28  Deed of Trust. A subordinate deed of trust made by Developer for the
benefit of Authority that pledges the Properties as collateral to secure repayment of the Authority
Loan.

1.1.29  Default. Any Monetary Default, any Non-Monetary Default, or any
Escrow Default.

1.1.30  Default Interest. Interest at an annual rate equal to the lesser of: (a)
eight percent (8%) per annum; or (b) the Usury Limit.

1.1.31 Developer. Tina Pacific I Housing Partners, L..P., a California limited
partnership, and the successors and assigns of such limited partnership that are permitted by this
Agreement.

1.1.32  Developer Entity Documents. The organizational documents of the
entity that is Developer, including all amendments, all of which Developer shall certify as
accurate and updated on the date of the Close of Escrow, and a Certificate of Good Standing
from the Secretary of State of the State certifying that Developer is authorized to conduct
business in the State.

1.1.33  Developer Official Action. The official action of the directors,
managers, partners or other Persons in Control of Developer in substantially the form attached to
this Agreement as Exhibit L, authorizing Developer to enter into and perform this Agreement.

1.1.34  Developer Parties. Collectively, Developer and the directors, officers,
employees, agents, shareholders, members, managers and partners of Developer.
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55414.00200029953195.10



1.1.35  Developer Party. Individually, Developer or the directors, officers,
employees or agents, shareholders, members, managers or partners of Developer.

1.1.36  Developer Specific Default. Any Default that: (a) is not susceptible
of cure by the holder of a Permitted Security Instrument, such as (to the extent, if any, that it
actually constitutes a Default under this Agreement) any Default resulting from a Bankruptcy
Proceeding affecting Developer; failure to deliver required financial information within
Developer’s control; (b) by its nature relates only to, or can reasonably be performed only by,
Developer or its Affiliates; or (¢) consists of Developer’s failure to satisfy or discharge any lien,
charge, or encumbrance that satisfies all of the following: (i) attaches to the Properties; (i1) is
junior to the specific Permitted Security Instrument; and (i11) this Agreement prohibits.

1.1.37 Due Diligence Investigations. Developer’s due diligence
investigations of the Properties to determine the suitability of the Properties for development and
operation of the Project, including, without limitation, investigations of the environmental and
geotechnical suitability of the Properties, as deemed appropriate in the reasonable discretion of
Developer, all at the sole cost and expense of Developer.

1.1.38  Due Diligence Investigation Conclusion Notice. A written notice of
Developer delivered to Authority and the Escrow Agent, on or prior to the end of the Due
Diligence Period, indicating Developer’s acceptance of the condition of the Properties or
indicating Developer’s rejection of the condition of the Properties and refusal to accept a
conveyance of fee title to the Properties, describing in reasonable detail the actions that
Developer reasonably believes are indicated to allow Developer to accept the condition of the
Properties.

1.1.39  Due Diligence Period. The date commencing on the Escrow Opening
Date and ending at 5:00 p.m. on the ninetieth (90“‘) day following the Escrow Opening Date.

1.1.40  Effective Date. 'The first date on which all of the following have
occurred: (a) Authority has received three (3) counterpart originals of this Agreement executed
by the authorized representative(s) of Developer; (b) Authority has received a certified copy of
the Developer Official Action executed by the authorized representative(s) of Developer; (c)
after all required notices and hearings, this Agreement is approved by the governing board of
Authority; and (d) this Agreement is executed by the authorized representative(s) of Authority.
Authority shall send Notice of the Effective Date to Developer within seven (7) days following
the Effective Date. Developer shall sign and return a copy of such Notice to Authority within
seven (7) days after receipt of such Notice.

1.1.41 Environmental Claim. Any and all claims, demands, damages, losses,
liabilities, obligations, penalties, fines, actions, causes of action, judgments, suits, proceedings,
costs, disbursements and expenses, including Legal Costs and fees and costs of environmental
consultants and other experts, and all foreseeable and unforeseeable damages or costs of any
kind or of any nature whatsoever, directly or indirectly, relating to or arising from any actual or
alleged violation of any Environmental Law or Hazardous Substance Discharge.
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1.1.42  Environmental Law. Any Law regarding any of the following at, in,
under, above, or upon the Properties: (a) air, environmental, ground water, or soil conditions; or
(b) clean-up, remediation, control, disposal, generation, storage, release, discharge,
transportation, use of, or liability or standards of conduct concerning, Hazardous Substances.

1.1.43  Equity Interest. All or any part of any direct or indirect equity or
ownership interest(s) (whether stock, partnership interest, beneficial interest in a trust,
membership interest in a limited liability company, or other interest of an ownership or equity
nature) in any entity, at any tier of ownership, that directly or indirectly owns or holds any
ownership or equity interest in a Person.

1.1.44 Escrow. An escrow, as defined in Civil Code Section 1057 and
Financial Code Section 17003(a), that is conducted by the Escrow Agent with respect to the sale
of the Properties from Authority to Developer, pursuant to this Agreement.

1.1.45  Escrow Agent. Old Republic Title Company, or such other Person
mutually agreed upon in writing by both Authority and Developer.

1.1.46 Escrow Agent Consent. The Escrow Agent’s consent to acting as
Escrow Agent under this Agreement, in substantially the form of Exhibit C attached to this
Agreement.

1.1.47  Escrow Closing Date. Subject to extension due to Enforced Delay
pursuant to Section 8.5, on or before the fifth (5th) Business Day following the Escrow Agent’s
receipt of written confirmation from both Authority and Developer of the satisfaction or waiver
of all conditions precedent to the Close of Escrow, which shall occur no later than June 30, 2023.

1.1.48  Escrow Default. The unexcused failure to submit any document or
funds to the Escrow Agent as reasonably necessary to close the Escrow, after all other conditions
precedent to the Close of Escrow for the benefit of such Party are satisfied or waived by such
Party.

1.1.49  Escrow Opening Date. The date set forth in Section 3.1.

1.1.50  Executive Director. The Executive Director for Authority or his or
her designee or successor in function.

1.1.51 Event of Default. The occurrence of any one or more of the following:

(a) Monetary Default. A Monetary Default that continues for
fifteen (15) calendar days after Notice from the non-defaulting Party, specifying in reasonable
detail the amount of money not paid and the nature and calculation of each such payment;

(by  Escrow Closing Default. An Escrow Default that continues
for seven (7) calendar days after Notice from the non-defaulting Party, specifying in reasonable
detail the document or funds not submitted;
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(c) Bankruptcy or Insolvency. Developer admits in writing that
it is unable to pay its debts as they become due or becomes subject to any Bankruptcy
Proceeding (except an involuntary Bankruptcy Proceeding dismissed within one hundred twenty
(120) days after commencement), or a custodian or trustee is appointed to take possession of, or
an attachment, execution or other judicial seizure is made with respect to, substantially all of
Developer’s assets or Developer’s interest in this Agreement (unless such appointment,
attachment, execution, or other seizure was involuntary, and is contested with diligence and
continuity and vacated and discharged within one hundred twenty (120) days);

(d) Transfer. The occurrence of a Transfer, whether voluntarily
or involuntarily or by operation of Law, in violation of the terms and conditions of this
Agreement; or

(e) Non-Monetary Default. Any Non-Monetary Default, other
than those specifically addressed in Section 1.1.51(¢) that is not cured within thirty (30) days
after Notice to the Party alleged to be in Default describing the Non-Monetary Default in
reasonable detail, or, in the case of a Non-Monetary Default that cannot with reasonable
diligence be cured within thirty (30) days after the effective date of such Notice, if the Party
alleged to be in Default does not do all of the following: (a) within thirty (30) days after Notice
of such Non-Monetary Default, advise the other Party of the intention of the Party alleged to be
in Default to take all reasonable steps to cure such Non-Monetary Default; (b) duly commence
such cure within such period, and then diligently prosecute such cure to completion; and (¢)
complete such cure within a reasonable time under the circumstances.

1.1.52  Final. Relative to any Approval or CEQA Document, when all
administrative appeal periods regarding such matter have expired, all administrative appeals or
challenges regarding such matter (if any) have been resolved to both Authority’s and
Developer’s reasonable satisfaction, all statutory periods for challenging such matter have
expired, all litigation or other proceedings (if any) challenging any such matter have been
resolved to the reasonable satisfaction of both Authority and Developer, all appeal periods
relating to any such litigation or other proceedings have expired, all referendum periods
regarding such matter have expired and all referenda regarding such matter (if any) have been
resolved to both Authority’s and Developer’s reasonable satisfaction.

1.1.53  Final Construction Drawings. The final Construction drawings and
specifications and finish grading and landscape plans for the Project prepared by Developer.

1.1.54  FIRPTA Certificate. A certification that Authority is not a “foreign
person” within the meaning of such term under Section 1445 of the United States Internal
Revenue Code and sufficient to exempt Developer from the obligation to withhold any funds
from Authority pursuant to Section 1445 of the United States Internal Revenue Code.

1.1.55  Foreclosure Event. Any transfer of title to all or any of the Properties
following the Close of Escrow through any: (a) judicial or non-judicial foreclosure; (b) trustee’s
sale; (¢) deed, transfer, assignment, or other conveyvance in lieu of foreclosure; (d) other similar
exercise of rights or remedies under any Security Instrument; or (&) transfer by operation of or
through any Bankruptcy Proceeding (including an auction or plan of reorganization in any
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Bankruptcy Proceeding and any Bankruptey Sale), in each case (“(a)” through “(e)”) whether the
transferee is a Lender, a Person claiming through a Lender, or a Third Person.

1.1.56 Form 593. A California Franchise Tax Board Form 393-C.

1.1.57  General Escrow Instructions. The Escrow Agent’s general escrow
instructions.

1.1.58  Government. FEach and every governmental agency, city, bureau,
department, quasi-governmental body, or other entity or instrumentality having or claiming
jurisdiction over the Properties (or any activity this Agreement allows), including the
government of the United States of America, the State and County governments and their
subdivisions and municipalities, including the City, the Authority and all other applicable
governmental agencies, authorities, and subdivisions thereof. “Government™ shall also include
any planning commission, board of standards and appeals, department of buildings, city council,
zoning board of appeals, design review board or committee or similar body having or claiming
jurisdiction over the Properties or any activities on or at the Properties.

1.1.59  Hazardous Substance. Any flammable substances, explosives,
radioactive materials, asbestos, asbestos-containing materials, polychlorinated biphenyls,
chemicals known to cause cancer or reproductive toxicity, pollutants, contaminants, hazardous
wastes, medical wastes, toxic substances or related materials, explosives, petroleum, petroleum
products and any “hazardous™ or “toxic” material, substance or waste that is defined by those or
similar terms or is regulated as such under any Law, including any material, substance or waste
that is: (a) defined as a “hazardous substance™ under Section 311 of the Water Pollution Control
Act (33 U.S.C. § 1317), as amended; (b) substances designated as “hazardous substances™
pursuant to 33 U.S.C. § 1321; (¢) defined as a “hazardous waste” under Section 1004 of the
Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, ef seq., as amended; (d)
defined as a “hazardous substance™ or “hazardous waste”™ under Section 101 of the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
by the Superfund Reauthorization Act of 1986, 42 U.S.C. § 9601, ef seq., or any so-called
“superfund” or “superlien™ law; (e) defined as a “pollutant” or “contaminant™ under 42 U.S.C. §
9601(33), (f) defined as “hazardous waste” under 40 C.F.R. Part 260; (g) defined as a “hazardous
chemical” under 29 C.F.R. Part 1910; (h) any matter within the definition of “hazardous
substance™ set forth in 15 U.S.C. § 1262; (i) any matter, waste or substance regulated under the
Toxic Substances Control Act (“TSCA™) [15 U.S.C. Sections 2601, et seq.]; (j) any matter, waste
or substance regulated under the Hazardous Materials Transportation Act, 49 U.S.C. Sections
1801, et seq.; (k) those substances listed in the United States Department of Transportation
(DOT)Table [49 C.F.R. 172.101]; (1) any matter, waste or substances designated by the EPA, or
any successor authority, as a hazardous substance [40 C.F.R. Part 302]; (m) any matter, waste or
substances defined as “hazardous waste” in Section 25117 of the California Health and Safety
Code; (n) any substance defined as a “hazardous substance™ in Section 25316 of the California
Health and Safety Code; (o) any matter, waste, or substance that is subject to any other Law
regulating, relating to or imposing obligations, liability or standards of conduct concerning
protection of human health, plant life, animal life, natural resources, property or the enjoyment of
life or property free from the presence in the environment of any solid, liquid, gas, odor or any
form of energy from whatever source; or (p) other substances, materials, and wastes that are, or
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become, regulated or classified as hazardous or toxic under Law or in the regulations adopted
pursuant to said Law, including manure, asbestos, polychlorinated biphenyl, flammable
explosives and radioactive material. Notwithstanding the foregoing, “Hazardous Substances”
shall not include such products in quantities as are customarily used in the construction,
maintenance, development or management of residential developments or associated buildings
and grounds, or typically used in residential activities in a manner generally used in other
comparable residential developments, or substances commonly ingested by a significant
population living within the Project including, without limitation, alcohol, aspirin, tobacco and
saccharine.

1.1.60  Hazardous Substance Discharge. Any deposit, discharge, generation,
release, or spill of a Hazardous Substance that occurs at on, under, into or from the Properties, or
during transportation of any Hazardous Substance to or from the Properties, or that arises at any
time from the Construction, installation, use or operation of the Project or any activities
conducted at on, under or from the Properties, whether or not caused by a Party.

1.1.61 Indemmnify. Where this Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for a particular Claim, that the Indemnitor shall
indemnify the Indemnitee and defend and hold the Indemnitee harmless from and against such
Claim (alleged or otherwise). “Indemnified” shall have the correlative meaning,

1.1.62  Indemnitee. Any Person entitled to be Indemnified under the terms of
this Agreement.

1.1.63  Indemnitor. A Party that agrees to Indemnify any other Person under
the terms of this Agreement.

1.1.64  Institutional Lender. Any of the following: (a) a bank (California,
Federal or foreign), trust company (in its individual or trust capacity), insurance company, credit
union, savings bank (California or Federal), pension, welfare or retirement fund or system, real
estate investment trust (or an umbrella partnership or other entity of which a real estate
investment trust is the majority owner), Federal or California agency regularly making or
guaranteeing mortgage loans, investment bank, a Fortune 500 company or a subsidiary of a
Fortune 500 company; or (b) any Person that is an Affiliate of or is a combination of any one or
more of the Persons described in “(a)” of this Section.

1.1.65  Insurance Documents. Copies of insurance policies and
endorsements evidencing all insurance coverage required to be obtained by Developer pursuant
to Section 5.

1.1.66 Law. Every law, ordinance, requirement, order, proclamation,
directive, rule, and regulation of any Government applicable to the Properties or the Project, in
any way, including any development, use, maintenance, taxation, operation, or occupancy of, or
environmental conditions affecting the Properties or the Project, or relating to any taxes, or
otherwise relating to this Agreement or any Party’s rights, obligations or remedies under this
Agreement, or any Transfer of any of the foregoing, whether in force on the Effective Date or
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passed, enacted, modified, amended or imposed at some later time, subject in all cases, however,
to any applicable waiver, variance, or exemption.

1.1.67  Legal Costs. In reference to any Person, all reasonable costs and
expenses such Person incurs in any legal proceeding (or other matter for which such Person is
entitled to be reimbursed for its Legal Costs), including reasonable attorneys’ fees, court costs
and expenses and consultant and expert witness fees and expenses.

1.1.68  Lender. The holder of any Security Instrument and its successors and
assigns.

1.1.69  Liability Insurance. Commercial general liability insurance against
claims for bodily injury, personal injury, death or property damage occurring upon, in, or about
the Property, the Project or adjoining streets or passageways, at least as broad as Insurance
Services Office Occurrence Form CGO0001, with a minimum liability limit of Ten Million
Dollars ($10,000,000) combined single limit and Five Million Dollars ($3,000,000) for any one
occurrence and which may be provided through a combination of primary and excess or umbrella
insurance policies. If commercial general liability insurance or other form with a general
aggregate limit is used, either the general aggregate limit shall apply separately to the Project or
the general aggregate limit shall be twice the required minimum liability limit for any one
occurrence.

1.1.70  Monetary Default. Any failure by either Party to pay or deposit, when
and as this Agreement requires, any amount of money, any bond or surety or evidence of any
insurance coverage required to be provided under this Agreement, whether to or with a Party or a
Third Person.

1.1.71 Non-Monetary Default. The occurrence of any of the following,
except to the extent constituting a Monetary Default or an Escrow Default: (a) any failure of a
Party to perform any of its obligations under this Agreement; (b) any failure of a Party to comply
with any material restriction or prohibition in this Agreement; or (¢) any other event or
circumstance that, with passage of time or giving of Notice, or both, or neither, would constitute
a breach of this Agreement by a Party.

1.1.72 Notice. Any consent, demand, designation, election, notice, or request
relating to this Agreement, including any Notice of Default. All Notices must be in writing.

1.1.73  Notify. To give a Notice.

1.1.74  Notice of Agreement. A notice of the applicability of this Agreement
to the Properties in substantially the form of Exhibit J attached to this Agreement to be recorded
against the Properties at the Close of Escrow.

1.1.75  Notice of Completion. The Notice described in and ascribed the same
name in California Civil Code Section 3093.

1.1.76  Notice of Default. Any Notice claiming or giving Notice of a Default
or alleged Default.
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1.1.77  Parties. Collectively, Authority and Developer.
1.1.78  Party. Individually, either Authority or Developer, as applicable.

1.1.79  Permanent Loan. Any loan that the Developer shall obtain from an
Institutional Tender, the proceeds of which are to be used and applied solely to pay: (1) the
reasonable costs of obtaining such loan; (2) the then current outstanding principal and interest
under Construction Financing; and (3) any reasonable and customary fees or charges of the
Institutional Lender providing the Construction Financing relating to pay-off of the Construction
Financing. The Permanent Loan shall be sized with a minimum debt coverage ratio of 1.20.

1.1.80  Permitted Encumbrance. Any Permitted Security Instrument, the
TCAC Regulatory Agreement, the Regulatory Agreement, the Notice of Agreement, the Deed of
Trust, utility easements directly related to the Project, a reciprocal easement agreement between
Phase I and any future phase of the Project, if any, a Permanent Loan, a Refinancing and any
other document required or expressly allowed to be recorded against the Properties by the
express terms of this Agreement.

1.1.81 Permitted Exceptions. All of the following: (a) all items shown in
Schedule B of the Preliminary Report, as exceptions to coverage under the proposed Title Policy,
that are approved by Developer pursuant to Sections 2.4; (b) any exceptions from coverage under
the proposed Title Policy; (¢) any lien for non-delinquent property taxes or assessments; (d) any
Laws applicable to the Properties; (¢) this Agreement; (f) the Notice of Agreement; (g) the
Regulatory Agreement; (h) the Deed of Trust; (i) any Permitted Security Instrument; (j) any
existing improvements on the Properties; (k) the TCAC Regulatory Agreement; (1) any
encumbrance recorded against the Properties with Developer’s consent or as a result of the
activities of Developer; and (m) any other document or encumbrance expressly required or
allowed to be recorded against the Properties or the Project under the terms of this Agreement.

1.1.82  Permitted Lender. The holder of any Permitted Security Instrument.

1.1.83  Permitted Security Instrument. Any Security Interest: (a) that
encumbers only the Properties or any interest in the Properties; (b) that is held by a Lender that
is an Institutional Lender, subject to the jurisdiction of the courts of the State, not immune from
suit and cannot elect to be immune from suit; and (¢) only secures: (i) the repayment of money
used to pay or reimburse the Total Project Costs; (i1) Permanent Loan; (ii1) a delivery assurance
fee regarding a Permanent Loan that is refundable to Developer at the close of the Permanent
Loan; or (iv) any Refinancing. Promptly after execution, Developer shall promptly delivery a
copy of any Security Interest to the Authority, with the Lender’s name and notice address.

1.1.84  Permitted Transfer. Any of the following types of Transfer by
Developer, which, unless otherwise provided, do not require the Authority’s prior written
approval and where the Person to which such Transfer is made expressly assumes, in writing, all
obligations of Developer under this Agreement:

(a) Any Transfer to an Institutional Lender [that is not a
Prohibited Transferee]: (1) pursuant to a Permitted Security Instrument as collateral for
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Construction Financing; or (2) pursuant to a Permitted Security Instrument as collateral for a
Permanent Loan.

(b) Any Transfer directly resulting from the Foreclosure Event of
a Permitted Security Interest for a loan from an Institutional Tender to the Project or as otherwise
permitted under Section 6.7.7.

(c) The lease of residential units in the Project consistent with
the Regulatory Agreements.

(d) The transfer and sale of limited partnership interests in
Developer.

(e) In the event that any general partner of the Developer limited
partnership is removed by the limited partner of such limited partnership for cause following
default under the partnership agreement, the transfer of the general partner interest to an entity
selected by the limited partner and approved by the Authority, which approval shall not be
withheld unreasonably, delayed or conditioned. If the nonprofit partner is removed, the interest
shall be transferred to a 501(c)(3) tax exempt nonprofit corporation.

() The transfer of the Project from such limited partnership to
one or both of the general partners the Developer or an affiliate of or both the general partners
the Developer at the end of the tax credit compliance period for the Project; and

(g) Any dilution of the General Partner’s interest in the
Developer in accordance with the Developer’s limited partnership agreement.

1.1.85  Person. Any association, corporation, governmental entity or
Authority, individual, joint venture, joint-stock company, limited liability company, partnership,
trust, unincorporated organization, or other entity of any kind.

1.1.86  Preliminary Report. A preliminary report issued by the Title
Company in contemplation of the issuance of the Title Policy, accompanied by the best available
copies of all documents listed in Schedule B of the report as exceptions to coverage under the
proposed Title Policy. The Parties acknowledge that the Title Company may prepare one (1) or
more Preliminary Reports for each parcel, or group of parcels, comprising the Properties. In
such case, all reports, notices, and objection letters that pertain to the Preliminary Report for the
entirety of the Properties shall apply separately to each Preliminary Report associated with a
parcel or a group of parcels.

1.1.87  Prevailing Wage Action. Any of the following: (a) any determination
by the State Department of Industrial Relations that prevailing wage rates should have been paid,
but were not, (b) any determination by the State Department of Industrial Relations that higher
prevailing wage rates than those paid should have been paid, (¢) any administrative or legal
action or proceeding arising from any failure to comply with any of California Tabor Code
Sections 1720 through 1781, as amended from time to time, regarding prevailing wages,
including maintaining certified payroll records pursuant to California Labor Code Section 1776,
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or (d) any administrative or legal action or proceeding to recover wage amounts at law or in
equity, including pursuant to California Labor Code Section 1781.

1.1.88  Prohibited Encumbrance. Any mortgage, lien, deed of trust, security
instrument, mechanic’s lien, easement or other encumbrance recorded or asserted against all or
any portion of the Properties or the Project that is not a Permitted Encumbrance.

1.1.89  Prohibited Transferee. Any Person that Authority reasonably
determines has any connection with any terrorist organization, any Person entitled to claim
diplomatic immunity, any foreign governmental entity, except as reasonably approved by
Authority, any Person that is immune or may elect to be immune from suit under State or Federal
law, or any other Person that Authority reasonably disapproves.

1.1.90  Project. The development known as the Tina Pacific Neighborhood
Revitalization Phase I, consisting of eighty-three (83) units with fifty (50) two bedroom units and
thirty-three (33) three bedroom units in two-story stacked flats on grade, approximately 186
parking spaces, and an approximately 3.000 square foot community center with offices for
management to be constructed on the Properties by Developer. Developer shall partner with
either LifeSTEPS, Project Access, or equivalent to design a social service program that is
targeted to resident needs. If Project includes a pre-kindergarten building, Developer shall use
good faith efforts to establish a pre-K program operated and funded by the Magnolia Union
Elementary School District. The Project is further described in the Project Scope of
Development, the Project Plans and Specifications, and the Approvals for the Project.

1.1.91 Project Budget. The Total Project Costs and anticipated sources of
funds to pay the Project Costs as set forth in Exhibit D attached to this Agreement.

1.1.92 Project Commencement Date. The date that is One Hundred Ninety-
four (194) days after the date of reservation of the Tax Credits by TCAC for the Project and as
reflected in the TCAC reservation of credits letter.

1.1.93  Project Completion Date. The date that is thirty-six (36) months
following the Project Commencement Date.

1.1.94  Project Plans and Specifications. Plans and specifications for the
Project, prepared by Developer’s architect, that have received all necessary Approvals regarding
Construction of the Project, shall be submitted to the Authority in both hard copy and electronic
format as is customary in the architectural profession in the State. These documents shall use
naming conventions and other criteria reasonably approved or required by Authority, consisting
of architectural plans; elevations and sections indicating principal areas, core designs; basic
structural system; minimum estimated electrical capacity and distribution system; general type of
plumbing system; gross and rentable square foot analysis; and principal types of HVAC systems.

1.1.95  Project Scope of Development. The development project generally
described in Exhibit I attached to this Agreement.
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1.1.96  Properties. Collectively, the Authority Properties and the Acquisition
Properties, as more specifically described in Exhibit A-1 and Exhibit A-2 and shown on the Map
in Exhibit B.

1.1.97  Property Information. Any and all studies and reports prepared by or
on behalf of Developer regarding the physical condition of or title to the Properties, including,
without limitation, soils reports, geotechnical reports and surveys (not to include architectural
plans and specifications, proprietary information, internal communications, feasibility studies,
financial analyses, proformas, tax returns or any attorney-client privileged communications).

1.1.98  Property Insurance. Insurance providing coverage for the Properties
and all improvements against loss, damage, or destruction by fire and other hazards encompassed
under the broadest form of property insurance coverage then customarily used for like properties
in the County, in an amount equal to one hundred percent (100%) of the replacement value
(without deduction for depreciation) of all improvements comprising the Project (excluding
excavations and foundations) and in any event sufficient to avoid co-insurance and with no co-
insurance penalty provision, with “ordinance or law” coverage. To the extent customary for like
properties in the County at the time, such insurance shall include coverage for explosion of steam
and pressure boilers and similar apparatus located on the Properties; an “increased cost of
construction” endorsement; and an endorsement covering demolition and cost of debris removal,
all subject to policy sublimits. Property Insurance shall also include rental or business
interruption insurance in an amount, at least, equal to the average annual Gross Income from the
Project for the preceding three (3) calendar years and providing for a 12-month extended period
of indemnity.

1.1.99 Purchase Price. The Purchase Price for the Properties shall be the sum of
(a) the lesser of the appraised value of or the purchase price paid by the Authority for the
Authority Properties ; and (b) the lesser of appraised value or the purchase price paid by the
Authority for the Acquisition Properties.

1.1.100 Record, recorded, recording or recordation. Recordation of the
referenced document in the official records of the County.

1.1.101 Refinancing. Any loan secured by a Permitted Security Instrument
that the Developer obtains from an Institutional Lender subsequent to recordation of the
Permanent Loan for any of the following purposes: (1) to pay off all or a portion of an existing
loan secured by a Permitted Security Instrument where the Lender providing the new loan will
disburse loan proceeds to or on behalf of Developer exceeding the amount of principal and
interest under the existing loan being paid plus the amount of any reasonable and customary fees
and costs associated with obtaining such new loan that are actually paid by Developer and not
rebated or refunded to Developer the aggregate amount of such fees and costs not to exceed ten
percent (10%) of the original principal amount of the new loan or other amount approved by the
Executive Director of the Housing Authority; (2) disbursing funds to or on behalf of Developer
without paying off any existing loan secured by a Permitted Security Instrument; or (3) any loan
extension, modification or equivalent regarding an existing loan to Developer secured by a
Permitted Security Instrument that results in the Lender of the existing loan disbursing additional
loan proceeds to or on behalf of Developer in excess of the original principal amount of the loan.
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1.1.102 Regulatory Agreement. A Regulatory Agreement and Declaration of
Restrictive Covenants, Conditions and Restrictions Restricting the Use of Property for
Affordable Housing (Tina Pacific Neighborhood Revitalization Phase I) restricting the Properties
for a period of fifty-five (55) years, in substantially the form of Exhibit F attached to this
Agreement, which shall be recorded against the Properties.

1.1.103  Schedule of Performance. The schedule for the performance of
certain actions by Authority and Developer pursuant to this Agreement, attached to this
Agreement as Exhibit M.

1.1.104  Security Instrument. Any security instrument, deed of trust, security
deed, contract for deed, deed to secure debt, or other voluntary real property (including
leasehold) security instrument(s) or agreement(s) intended to grant real property (including
leasehold) security for any obligation (including a purchase-money or other promissory note)
encumbering the Properties, as entered into, renewed, modified, consolidated, increased,
decreased, amended, extended, restated, assigned (wholly or partially), collaterally assigned, or
supplemented from time to time, unless and until paid, satisfied, and discharged of record. If two
or more such security instruments are consolidated or restated as a single lien or held by the
same Lender (as applicable), then all such security instruments so consolidated or restated shall
constitute a single Security Instrument. A participation interest in a security instrument (or
partial assignment of the secured loan) does not itself constitute a Security Instrument.

1.1.105  Senior. Referring to multiple Security Instruments, the Security
Instrument that is most senior in lien of the same type. Where Senior is used as a comparative
term as against any specified Security Instrument, such term refers to any Security Instrument of
the same type that is senior in lien to such specified Security Instrument. If only one Security
Instrument of a particular type exists, then it shall be deemed the Senior Security Instrument of
such type.

1.1.106  State. The State of Californma.

1.1.107 Supplement Notice. A Notice from Developer to both Authority and
the Escrow Agent indicating Developer’s objection to any exception to the title of the Properties
set forth in a supplement to the Preliminary Report, describing in suitable detail the actions that
Developer reasonably believes are necessary to obtain Developer’s approval of the state of the
title of the Properties.

1.1.108  Supplement Notice Response. A Notice from Authority in response
to a Supplement Notice, in which Authority elects to either: (a) cause the removal from the
Preliminary Report of any matter disapproved in such Supplement Notice in a manner
reasonably satisfactory to Developer; (b) obtain title or other insurance in a form reasonably
satisfactory to Developer insuring against the effects of any matters disapproved or conditionally
approved in such Supplement Notice (Authority shall not enter into any indemnity arrangement
with the Title Company regarding any matter disapproved or conditionally approved by
Developer, without Developer’s prior written consent), (¢) otherwise satisfy Developer regarding
any matter disapproved or conditionally approved in such Supplement Notice; or (d) not take any
action described in either “(a),” “(b)” or “(¢)” of this Section 1.1.108.
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1.1.109  Supplement Notice Waiver. A Notice from Developer to both
Authority and the Escrow Agent waiving Developer’s previous disapproval or conditional
approval of any matter in a Supplement Notice that Authority has not agreed to address to
Developer’s reasonable satisfaction in a Supplemental Notice Response.

1.1.110  Tax Credits. An allocation from TCAC of nine percent (9%) federal
low income housing tax credits to finance a portion of the Total Project Costs, all in accordance
with Section 42 of the Internal Revenue Code of 1986, as amended, all associated Internal
Revenue Service regulations and all associated TCAC regulations.

1.1.111 Tax Credit Equity. The equity investment contributed to the
Developer by the Tax Credit Investor, in the amount set forth in the Project Budget.

1.1.112 Tax Credit Investor. The limited partner in Developer that provides
the Tax Credit Equity for the Construction of the Project.

1.1.113 TCAC. The California Tax Credit Allocation Committee or successor
in function.

1.1.114 TCAC Regulatory Agreement. The regulatory agreement required to
be recorded against the Properties by TCAC to obtain the Tax Credits.

1.1.115 Third Person. Any Person that is not a Party, an Affiliate of a Party or
an elected official, officer, director, manager, shareholder, member, principal, partner, emplovee
or agent of a Party.

1.1.116  Title Company. OIld Republic Title Company or such other title
insurance company mutually agreed upon in writing between Authority and Developer.

1.1.117  Title and Survey Notice. A Notice from Developer to both Authority
and the Escrow Agent indicating Developer’s objection to any exception to the title of the
Properties set forth in the Preliminary Report and/or survey and describing in suitable detail the
actions that Developer reasonably believes are necessary to obtain Developer’s approval of the
state of the title of the Properties.

1.1.118 Title Notice Response. A Notice from Authority in response to the
Title and Survey Notice, in which Authority elects to either: (a) cause the removal from the
Preliminary Report or correction of any matter shown on a survey of any matter disapproved in
such Title and Survey Notice in a manner reasonably satisfactory to Developer; (b) obtain title or
other insurance in a form reasonably satisfactory to Developer insuring against the effects of any
matters disapproved or conditionally approved in such Title and Survey Notice (Authority shall
not enter into any indemnity arrangement with the Title Company regarding any matter
disapproved or conditionally approved by Developer, without Developer’s prior written
consent); (c¢) otherwise satisfy Developer regarding any matter disapproved or conditionally
approved in such Title and Survey Notice; or (d) not take any action described in either “(a),”
“(b)” or “(¢)” of this Section 1.1.118.
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1.1.119 Title Notice Waiver. A Notice from Developer to both Authority and
the Escrow Agent waiving Developer’s previous disapproval or conditional approval of any
matter in the Title and Survey Notice that Authority has not agreed to address to Developer’s
reasonable satisfaction in the Title Notice Response.

1.1.120  Title Policy. An extended coverage (ALTA) owner’s policy of title
insurance issued by the Title Company, with coverage in the amount of the anticipated insurable
Total Project Costs (including, without limitation, acquisition costs) and insuring fee title to the
Properties vested in Developer, subject to the Permitted Exceptions.

1.1.121 Total Project Costs. All of the costs set forth in the Project Budget
attached as Exhibit D attached to this Agreement.

1.1.122 Transfer. Regarding any property, right or obligation means any of
the following, whether by operation of law or otherwise, whether voluntary or involuntary, and
whether direct or indirect: (a) any assignment, conveyance, grant, hypothecation, mortgage,
pledge, sale, or other transfer, whether direct or indirect, of all or any part of such property, right
or obligation, or of any legal, beneficial, or equitable interest or estate in such property, right or
obligation or any part of it (including the grant of any easement, lien, or other encumbrance); (b)
any conversion, exchange, issuance, modification, reallocation, sale, or other transfer of any
direct or indirect Equity Interest(s) in the owner of such property, right or obligation by the
holders of such Equity Interest(s), (other than (i) removal of one or more general partners of
Developer in accordance with Developer’s limited partnership agreement as in effect from time
to time, (i1) an assignment by Developer’s limited partner to an Affiliate, or the admission or
transfer of interests within Devloper’s limited partner, and (ii1) the admission of a managing
general partner in Developer owned and/or controlled by Affordable Housing Access, Inc. or
another California nonprofit corporation); (¢) any transaction described in “b” affecting any
Equity Interest(s) or any other interest in such property, right or obligation or in any such owner
(or in any other direct or indirect owner at any higher tier of ownership) through any manner or
means whatsoever (other than as set forth in the parenthetical at the end of subsection (b)); or (d)
any transaction that is in substance equivalent to any of the foregoing. A transaction affecting
Equity Interests, as referred to in clauses “b” through “d,” shall be deemed a Transfer by the
Developer even though the Developer is not technically the transferor. A “Transfer” shall not,
however, include any of the following (provided that the other Party has received Notice of such
occurrence) relating to the Properties and/or any Equity Interest: (i) a mere change in form of
ownership with no material change in beneficial ownership and constitutes a tax-free transaction
under federal income tax law and the State real estate transfer tax; (i) a conveyance only to
member(s) of the immediate family(ies) of the transferor(s) or trusts for their benefit; (iii) a
conveyance only to any Person that, as of the Effective Date, holds an Equity Interest in the
entity whose Equity Interest is being transferred; (iv) the original sale of Equity Interests in
Developer; or (v) a conveyance only to an Affiliate of Developer.

1.1.123  Usury Limit. The highest rate of interest, if any, that Law allows
under the circumstances.
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1.1.124 Waiver of Subrogation. A provision in, or endorsement to, any
insurance policy, by which the carrier agrees to waive rights of recovery by way of subrogation
against either Party to this Agreement for any loss such policy covers.

1.1.125  Workers Compensation Insurance. Workers compensation
insurance complying with the provisions of State law and an employer’s liability insurance
policy or endorsement to a liability insurance policy, with a minimum liability limit of One
Million Dollars ($1,000.000) per accident for bodily injury or disease, covering all employees of
Developer.

2. CONVEYANCE OF PROPERTIES

2.1 Acquisition Properties.

2.1.1 Negotiations with Owners. As of the Effective Date, neither
Authority nor Developer own any portion of or interest in the Acquisition Properties. Authority
shall use its best efforts to acquire the Acquisition Properties directly from the current
Acquisition Properties owners by negotiated purchase. If Authority is unable to negotiate the
purchase of the Acquisition Properties between itself and the Acquisition Properties owners,
Authority may consider iitiating eminent domain proceedings to acquire the Acquisition
Properties, subject to and in accordance with this Section 2.1. If the Authority fails to acquire
the Acquisition Properties by December 31, 2020, the Parties will meet and confer to discuss
alternative deal structures. If the Parties cannot agree on an alternative deal structure within
ninety (90) days, either party may terminate this Agreement.

2.1.2 Escrow for Acquisition Properties. Developer shall not be a party to
any agreement or escrow pertaining to Authority’s acquisition of the Acquisition Properties and
no instruction of Developer to the Escrow Agent regarding Authority’s acquisition of the
Acquisition Properties shall have any force or effect as to Authority or the Escrow Agent in the
Acquisition Properties transaction. As more fully set forth in Section 3, Authority and Developer
shall open a separate Escrow with the Escrow Agent through which Developer shall purchase the
Acquisition Properties from Authority following Authority’s acquisition of title to the
Acquisition Properties.

2.1.3 Eminent Domain Proceedings.

(a) Consideration of Resolution of Necessity. Subject to the limitations
on Authority’s power of eminent domain now existing or enacted in the future, and to the extent
that Authority is unable to acquire the Acquisition Properties through negotiation with the
Acquisition Properties owners and the Executive Director determines that either: (i) Authority’s
offer with respect to the Acquisition Properties has been rejected; or (i) further discussion,
negotiation or modification of a pending Authority offer regarding the Acquisition Properties is
unlikely to be accepted by the Acquisition Properties owners, Authority shall schedule and hold
a hearing to consider adoption of a resolution of necessity authorizing the use of Authority’s
power of eminent domain to acquire the Acquisition Properties; provided., however, that the
hearing shall not occur prior to the commencement of CEQA Document proceedings. Authority
shall notify Developer of its scheduling of a hearing to consider adoption of a resolution of
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necessity regarding the acquisition of the Acquisition Properties, if such a hearing is scheduled.
Nothing in this Agreement shall require Authority to adopt a resolution of necessity regarding
the Acquisition Properties or to acquire the Acquisition Properties by exercise of Authority’s
power of eminent domain. If Authority considers adoption of a resolution of necessity regarding
the Acquisition Properties and does not adopt such a resolution, Authority may terminate this
Agreement upon seven (7) days’ Notice to Developer and the Escrow Agent, without liability to
the other Parties or any other Person.

(b)y  Eminent Domain Legal Counsel. Developer acknowledges and
agrees that, if Authority adopts a resolution of necessity to acquire all or a portion of the
Acquisition Properties by exercise of its power of eminent domain, Authority shall be
represented in any such proceeding by legal counsel of Authority’s selection, in Authority’s sole
and absolute discretion, and Authority’s legal counsel shall not represent Developer in any
capacity relative to any such proceeding, nor shall Developer have any right of direction or
control or any influence over the conduct of Authority or its legal counsel relative to any eminent
domain proceeding to acquire all or a portion of the Acquisition Properties.

(c) Reservation of Authority Discretion. It is expressly acknowledged,
understood and agreed by the Parties that Authority undertakes no obligation to adopt any
resolution of necessity, and does not prejudge or commit to any Person regarding the findings
and determinations to be made by Authority with respect to any resolution of necessity. If
Authority does not elect to or is unable to acquire title or the insurable right to possession of the
Acquisition Properties through exercise of its power of eminent domain or by negotiated
purchase on or before December 31, 2020, the Parties shall meet and confer for ninety (90) days
to discuss alternative deal structures; if no such alternative is approved by the Parties wihin such
ninety (90) day period, either Party may terminate this Agreement. In the event of termination,
neither Developer nor Authority shall be in Default under this Agreement and either Party may
terminate this Agreement upon seven (7) days’ Notice to the other Party, without liability to the
other Party or any other Person.

2.14 Insufficient Funds for Acquisition Properties. In the event that
Authority determines, in Authority’s sole and exclusive discretion, that Authority does not have
sufficient funds to purchase any or all of the Acquisition Properties, Authority shall provide
Notice to Developer of the amount that Authority requires to complete the acquisition of the
Acquisition Properties. Developer may, but shall not be obligated to, provide the funds
necessary to complete the acquisition of the Acquisition Properties. If Authority determines that
it has insufficient funds to acquire the Acquisition Properties and Developer does not provide the
funds necessary for Authority to acquire the Acquisition Properties, Authority may terminate this
Agreement without liability to Developer.

2.2 Escrow. Authority shall sell the Properties to Developer and Developer shall
purchase the Properties from Authority, pursuant to the terms and conditions of this Agreement.
For the purposes of exchanging funds and documents for Authority to sell the Properties to
Developer and Developer to purchase the Properties from Authority, Authority and Developer
agree to open the Escrow with the Escrow Agent. The provisions of Section 3 of this Agreement
are the joint escrow instructions of the Parties to the Escrow Agent for conducting the Escrow. If
requested by the Escrow Agent, Developer and Authority shall execute the General Escrow
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Instructions. In the event of any conflict between the provisions of this Agreement and the
General Escrow Instructions, the provisions of this Agreement shall be controlling.

2.2.1 Independent Contract Consideration. Upon the Effective Date of this
Agreement, Developer shall deliver to Agency the sum of one hundred dollars ($100.00)
(“Independent Contract Consideration™), which amount has been bargained for and agreed to
as adequate consideration for Developer’s right to purchase the Properties with the right to
terminate this Agreement in Developer’s sole and absolute discretion during the Due Diligence
Period and for Agency’s execution, delivery and performance of this Agreement. The
Independent Contract Consideration is in addition to and independent of all other consideration
provided in this Agreement and is nonrefundable to Developer in all events.

2.3 Purchase Price.

2.3.1 Purchase Price Calculation. Within five (5) business days of the
Escrow Opening Date, the parties shall meet to jointly determine three (3) third-party appraisers.
The Parties shall request proposals from and shall jointly select the third-party appraiser from the
proposals received. The Purchase Price of the Properties shall be the lesser of the purchase price
paid by Authority for the acquisition of the Properties or the appraised value of the Properties, as
determined by an appraisal conducted pursuant to this Section.

2.3.2 Purchase Price. Developer shall deposit funds necessary to close the
transaction into Escrow, if applicable, at least one (1) business day preceding the Escrow
Closing Date. The Purchase Price shall be paid from the Authority L.oan and Developer shall
additionally deposit the Authority Note and the Deed of Trust into Escrow at least one (1)
business day preceding the Escrow Closing Date.

233 Subordination. The Deed of Trust may be subordinated to other loans
from Institutional Lenders (in cach case, a “Senior Loan™), but only on condition that all of the
proceeds of the proposed Senior Loan, less any transaction costs, must be used to provide
financing for the Project. The Permitted Security Instruments shall be junior to the Regulatory
Agreement, provided that the affordability and rent restrictions in the Regulatory Agreement are
not more restrictive than the TCAC Regulatory Agreement and, if so, the Regulatory Agreement
shall be modified to match the TCAC Regulatory Agreement restrictions. Additionally, upon an
Event of Foreclosure, the Regulatory Agreement shall be modified such that all units, except the
manager unit, shall be affordable to and restricted to households making 80% of areca median
income. Upon a determination by the Executive Director that the condition in this Section have
been reasonably satisfied, the Executive Director or his/her designee will be authorized to
execute the approved subordination agreement without the necessity of any further action or
approval.

2.4  Eminent Domain. If any portion of the Properties becomes the subject of any
eminent domain proceeding prior to Close of Escrow, other than such a proceeding by the
Authority, including the filing of any notice of intended condemnation or proceedings in the
nature of eminent domain commenced by any Government, the Authority shall immediately give
the Developer Notice of such occurrence, and the Developer shall have the option, exercisable
within ten (10) Business Days after receipt of such Notice from the Authority, to either: (1)
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cancel the Escrow and terminate this Agreement and the Escrow, in which case the Parties and
the Escrow Agent shall proceed in accordance with Section 3.11; or (2) continue with this
Agreement in accordance with its terms, in which event the Authority shall assign to the
Developer any right of the Authority to receive any condemnation award attributable to the
Properties.

2.5 Developer’s Approval of Title to the Properties.

2.5.1 Title and Survey Notice. Within five (5) days after the Escrow
Opening Date, Developer shall request the Preliminary Report from the Title Company and that
the Title Company deliver a copy of the Preliminary Report to the Developer. Not less than
thirty (30) days prior to the end of the Due Diligence Period the Developer shall send the Title
and Survey Notice to both Authority and the Escrow Agent.

2.5.2 Failure to Deliver Title Notice. If the Developer fails to send the Title
and Survey Notice to Authority and the Escrow Agent, within the time period provided in
Section 2.5.1 the Developer will be deemed to approve the status of title to the Properties.

253 Title Notice Response. Within fifteen (15) days following the
Authority’s receipt of the Title and Survey Notice (if any), Authority shall send the Title Notice
Response to both the Developer and the Escrow Agent. If the Title and Survey Notice does not
disapprove or conditionally approve any matter in the Preliminary Report or the Developer fails
to deliver the Title and Survey Notice, Authority shall not be required to send the Title Notice
Response. If Authority does not send the Title Notice Response, if necessary, within the time
period provided in this Section 2.5.3, Authority shall be deemed to elect not to take any action in
reference to the Title and Survey Notice. If Authority elects in the Title Notice Response to take
any action in reference to the Title and Survey Notice, Authority shall complete such action,
prior to the Escrow Closing Date or as otherwise specified in the Title Notice Response.

2.5.4 Title Notice Waiver. If Authority ¢lects or is deemed to have elected
not to address one or more matters set forth in the Title and Survey Notice to the Developer’s
reasonable satisfaction, then within fifteen (15) days after the earlier of: (i) the Developer’s
receipt of the Authority’s Title Notice Response or (i1) the last date for the Authority to deliver
its Title Notice Response, the Developer shall either: (a) refuse to accept the title to and
conveyance of the Properties, or (b) waive its disapproval or conditional approval of all such
matters set forth in the Title and Survey Notice by sending the Title Notice Waiver to both
Authority and the Escrow Agent. Failure by the Developer to timely send the Title Notice
Waiver, where the Title Notice Response or Authority’s failure to deliver the Title Notice
Response results in Authority’s election not to address one or more matters set forth in the Title
and Survey Notice to the Developer’s reasonable satisfaction, will be deemed the Developer’s
continued refusal to accept the title to and conveyance of the Properties, in which case both the
Developer and Authority shall have the right to cancel the Escrow and terminate this Agreement
upon seven (7) days” Notice, in their respective sole and absolute discretion.

2.5.5 Disapproval of Encumbrances Securing Authority Obligations.
Notwithstanding any other provision of this Agreement, the Developer disapproves any and all
encumbrances against the Properties securing monetary (other than non-delinquent property
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taxes) or performance obligations of Authority, or related to lease revenue bonds. All such
encumbrances shall be removed from the Properties by Authority, prior to the Close of Escrow,
at its sole cost and expense.

2.5.6 No Termination Liability. Any termination of this Agreement and
cancellation of the Escrow pursuant to this Section 2.4 shall be without liability to the other Party
or any other Person, and shall be accomplished by delivery of a Notice of termination to both the
other Party and the Escrow Agent at least seven (7) days prior to the termination date, in which
case the Parties and the Escrow Agent shall proceed pursuant to Section 3.11. Once a Notice of
termination is given pursuant to this Section 2.4, delivery of a Title and Survey Notice or Title
Notice Waiver shall have no force or effect and this Agreement shall terminate in accordance
with the Notice of termination.

2.6 Due Diligence Investigations.

2.6.1 Developer shall have until the expiration of the Due Diligence Period to
complete all of its Due Diligence Investigations with respect to the Properties. Developer shall
complete all of its Due Diligence Investigations within the Due Diligence Period and shall
conduct all of its Due Diligence Investigations at its sole cost and expense. Developer shall rely
solely and exclusively upon the results of its Due Diligence Investigations of the Properties,
including, without limitation, investigations regarding geotechnical soil conditions, compliance
with applicable laws pertaining to the use of the Properties by Developer and any other matters
relevant to the condition or suitability of the Properties for the Project, as Developer may deem
necessary or appropriate. Authority does not make any representation or warranty to Developer
relating to the condition of the Properties or suitability of the Properties for any intended use or
development by Developer. Developer shall deliver a Due Diligence Investigation Conclusion
Notice to Authority and the Escrow Agent at or prior to the end of the Due Diligence Period. If
Developer does not unconditionally accept the condition of the Properties by delivery of its Due
Diligence Investigation Conclusion Notice indicating such acceptance prior to the end of the Due
Diligence Period, Developer shall not be deemed in default hereunder and Developer shall be
deemed to have rejected the condition of the Properties and refused to accept conveyance of title
to the Properties. Subject to §2.6.4 below, if the condition of the Properties is rejected or
deemed rejected by Developer, then any Party shall have the right to cancel the Escrow and
terminate this Agreement, in that Party’s sole discretion, without liability to any Party or any
other person, by delivery of a written notice of termination to all Parties and Escrow Agent.
Developer shall accept all conditions of the Properties, without any liability of Authority
whatsoever, upon Developer’s acceptance of the condition of the Properties indicated in its Due
Diligence Investigation Conclusion Notice.

2.6.2 Developer’s delivery of its Due Diligence Investigation Conclusion
Notice indicating the Developer’s unconditional acceptance of the condition of the Properties
shall evidence the acceptance of the condition of the Properties by Developer in its existing “AS
IS,” “WHERE IS and “SUBJECT TO ALIL FAULTS” condition. Developer’s unconditional
and irrevocable acceptance of the Properties in the Properties” AS IS, WHERE IS, SUBJECT TO
ALL FAULTS CONDITION, WITHOUT WARRANTY AS TO QUALITY, CHARACTER,
PERFORMANCE OR CONDITION, including any warranty as to title, physical condition, soil
conditions, the presence or absence of fill, subsurface support, zoning, land use restrictions, the
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availability or location of utilities or services, the location of any public infrastructure on or off
of the Properties (active, inactive or abandoned), the suitability of the Properties for the Project
or other use or the existence or absence of Hazardous Substances (excepting any Hazardous
Substance Discharge by Authority) and with full knowledge of the physical condition of the
Properties, the nature of Authority’s interest in and use of the Properties, all Laws applicable to
the Properties, the Permitted Exceptions and any and all conditions, covenants, restrictions,
encumbrances and all matters of record relating to the Properties. Developer represents and
warrants to Authority that: (a) Developer has had ample opportunity to inspect and evaluate the
Properties and the feasibility of the uses and activities Developer is entitled to conduct on the
Properties in accordance with this Agreement; (b) Developer is experienced in real estate
development; (¢) Developer is relying entirely on Developer’s experience, expertise and its own
inspection of the Properties in its current state in proceeding with acquisition of the Properties;
(d) Developer accepts the Properties in its present condition; and (e) to the extent that
Developer’s own expertise with respect to any matter regarding the Properties is insufficient to
enable Developer to reach an informed conclusion regarding such matter, Developer has engaged
the services of Persons qualified to advise Developer with respect to such matters. The Close of
Escrow shall constitute Developer’s representation and warranty to Authority that Developer has
received assurances acceptable to Developer by means independent of Authority Parties of the
truth of all facts material to Developer’s acquisition of the Properties pursuant to this Agreement
and that the Properties is being acquired by Developer as a result of its own knowledge,
inspection and investigation of the Properties and not as a result of any representation made by
any Authority Party relating to the condition of the Properties, unless such statement or
representation is expressly and specifically set forth in this Agreement. Except to the extent of
any express representations and warranties of Authority specifically set forth in this Agreement
(if any), Authority hereby expressly and specifically disclaims any express or implied warranties
regarding the Properties.

263 Any Due Diligence Investigations of the Properties by Developer shall
not unreasonably disrupt any then existing use or occupancy of the Properties or the operations
of Authority. Developer shall be liable for any damage or injury to any person or property
arising from the acts of Developer, its employees, agents or representatives during the course of
any Due Diligence Investigations on the Properties and Developer shall indemnify, defend with
counsel reasonably acceptable to Authority, and hold harmless Authority and its elected officials,
officers, directors, attorneys, contractors, agents and employees from any and all actual or
alleged liens, claims, demands or liability arising from any Due Diligence Investigations by
Developer on the Properties. Prior to commencing any Due Diligence Investigations on the
Properties, Developer shall deliver copies of policies or certificates of insurance to Authority
evidencing compliance by the Developer with the insurance requirements of Section 5.

2.6.4 Before exercising any right a Party may have under this Section 2.6 to
cancel the Escrow and terminate this Agreement, such Party shall notify the non-terminating
Parties in writing of its election to terminate and shall, upon a non-terminating Party’s request,
which must be delivered, if at all, within three (3) days following its receipt of the terminating
Party’s notice of election to terminate, meet and confer with the non-terminating Parties for a
period of thirty (30) days. During such time, the Parties shall meet as often as reasonably
requested by any Party to negotiate, in good faith, methods and means by which the
objectionable Due Diligence matter may be eliminated or mitigated. Nothing herein shall
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constitute an agreement, representation, or warranty by any Party that an acceptable resolution of
the objectionable Due Diligence matter will be achieved, nor shall any Party be obligated to
expend any funds or undertake any other action whatsoever with respect to such Due Diligence
matter unless such obligation is reduced to a writing which is approved by all Parties, in their
sole and absolute discretion. If, at the end of such thirty (30) day period, the Parties have not
been able to agree on a mutually acceptable method of resolving the objectionable Due Diligence
matter, or if any proposed agreement is disapproved by Authority’s governing body, the Escrow
shall be cancelled, this Agreement shall be terminated without liability to any Party, and the
Parties shall proceed pursuant to Section 3.11.

2.7 Delivery of Properties Free of Tenants. At the Close of Escrow, Authority will
deliver possession of the Properties to Developer free and clear of any contractual rights created
by or with the consent of Authority for any Person (other than Developer) to use or occupy the
Properties.

2.8 Assignment of Property Information and Approvals. If for any reason this
Agreement is terminated, except as a direct result of a Authority Event of Default, without

Developer acquiring the Properties, but subject to Authority’s reimbursement to Developer as set
forth in Section 8.12 below, Developer shall deliver or cause to be delivered to Authority, within
twenty (20) days after Authority’s written request and at no cost to Authority, all Property
Information and documentation of all Approvals, subject to any unwaived restrictions set forth in
any agreement between Developer and any Third Person regarding preparation of such Property
Information or documentation by such Third Person, notwithstanding Developer’s reasonable
efforts to obtain a waiver of such restrictions. On such a request, the Property Information and
all Approvals shall be deemed assigned to Authority, without the execution of any additional
documents, upon a termination of this Agreement without Developer acquiring the Properties.
Developer shall, if requested by Authority, execute such other documents as Authority
reasonably requests, to further document the assignment of the Property Information and all
Approvals to Authority. Developer represents and warrants to Authority that it has the right,
power and Authority to make the assignments set forth in this Section 2.8. Developer shall
deliver the Property Information to Authority, pursuant to this Section 2.7, without
representation or warranty of any kind. Developer shall take such actions and make such
payments as may be necessary to preclude any Claim against Authority or the Properties for any
amounts owing by Developer regarding the Property Information incurred prior to the
termination of this Agreement. Developer shall Indemnify the Authority Parties against all
Claims arising from any actual or alleged failure of Developer to pay any amount regarding any
Property Information incurred prior to the termination of this Agreement. Authority shall be
responsible for and shall indemnify Developer for any costs incurred at Authority’s direction
following the termination of this Agreement

2.9 Developer to Obtain all Approvals for the Project.

291 Submission of Development Application. Developer shall exercise
reasonable efforts to prepare and submit all required Applications, documents, fees, charges or
other items (including, without limitation, deposits, funds or sureties in the ordinary course)
required for the Construction of the Project, pursuant to all applicable Laws and Approvals, to
each necessary Government for review and approval. Further, Developer shall exercise
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reasonable efforts to obtain all Approvals for the Construction of the Project on the Properties
from each Government, prior to the Project Commencement Date. Prior to commencement of
any part of the Construction of the Project, Developer shall obtain all Approvals from each
Government required for the Construction of the Project. The Authority’s zoning, building and
land use regulations (whether contained in ordinances, the Authority’s municipal code,
conditions of approval or elsewhere), shall be applicable to the Construction of the Project on the
Properties by Developer. Developer acknowledges that the Project Plans and Specifications and
any changes to the Project Plans or Specifications shall be subject to all applicable Laws and
Approvals.

292 No Waiver of Discretion. Nothing in the approval of this Agreement
by the Authority shall be binding on the Authority Board, City Council, Design Review
Committee, or any other commission, committee, board or body of the Authority or City
regarding any Approvals of the Project required by such bodies regarding Developer’s use or
development of the Properties. Nothing in this Agreement, nor any action by Developer with
reference to this Agreement or any related documents shall be deemed to constitute issuance or
waiver of any required Authority Approval or City Approval regarding the Properties, the Project
or Developer, or waiver or exercise of any legislative discretion of the Authority or the City
regarding any Application, Approval or other matter relating to Developer’s intended use or
development of the Properties. The Parties acknowledge and agree that this Agreement is not a
statutory development agreement pursuant to Government Code Sections 65864, et seq.

293 No Commitment to Development. The Parties agree that nothing in
this Agreement is intended to commit the Developer to completing a particular project or to
commit the Authority or City to granting any Approval. The Authority’s approval of this
Agreement does not constitute approval by the Authority or City of any development of the
Properties or of other activity on the Properties that would have a direct or reasonably
foresecable indirect environmental impact pursuant to CEQA. (See 14 C.C.R. §§ 15060(c),
15378(b).) Moreover, Developer’s future use or development of the Properties is expressly
conditioned on CEQA compliance. City shall conduct environmental review in accordance with
CEQA prior to taking any discretionary action with regard to any proposed development of the
Properties. Nothing in this Agreement shall be construed to limit the Authority’s or City’s
discretion to consider and adopt any mitigation measure or project alternative, including the
alternative of rejecting any proposed development of the Properties, as provided in Public
Resources Code section 21002. Following completion of the City’s environmental review of any
proposed development of the Properties, the City shall file a notice of such approval as provided
in Public Resources Code section 21152, Developer’s purchase of the Properties will serve the
current needs of the Authority and City.

294 Future Proposals Subject to Review. Developer and the Authority
shall work together to conduct environmental review in accordance with CEQA before City
takes action on any plan or entitlement or before the Parties Close of Escrow under this
Agreement. The Authority shall pay, subject to reimbursement through the Authority Loan, for
the cost of CEQA review. The Parties agree and acknowledge that any proposed development of
the Properties might change as a result of various environmental factors. On or before the Close
of Escrow, the scope and location of proposed development and the design of the anticipated
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improvements might well change to account for needs of Developer, including changes required
by the CEQA process.

2.10  Authority Purchase of Acquisition Properties. As of the date of this Agreement,
neither Authority nor Developer own any portion of or interest in the Acquisition Properties.
Authority shall use its best efforts to acquire the Acquisition Properties prior to the Opening of
Escrow by negotiated purchase. If Authority is in good faith unable to negotiate or complete the
acquisition of the Acquisition Properties, Authority may consider initiating eminent domain
proceedings in accordance with this Section 2. In connection with a negotiated purchase of the
Acquisition Properties, Authority shall enter into a purchase and sale agreement with the
Acquisition Properties owners and open an separate escrow for the Acquisition Properties with
the Escrow Agent.

2.11 Termination of Existing Tenancy. Authority shall take all necessary and
appropriate steps to provide for the termination of all existing leases on the Properties and the
relocation of current occupants of the Properties, if applicable. The relocation of any occupant
of the Properties shall be accomplished in accordance with the provisions of Government Code
Sections 7260 ef seq. Any relocation assistance plan applicable to the Properties approved by the
governing body of Authority shall be completed and approved by the governing body of the
Authority prior to Developer’s submission of its TCAC Application, and other applicable Law.
Authority shall be solely responsible for termination of all leasehold interests in the Properties,
relocation of all occupants of the Properties, and payment of all relocation benefits if applicable.
Authority shall cause all occupants to vacate the premises at least two (2) months prior to the
Construction Loan closing. Authority shall indemnify, defend and hold harmless Developers and
its partners and agents from and against loss, cost, damage, liability and expense, including,
without limitation, reasonable attorneys’ fees and court costs, associated with the termination of
all leasehold interests in the Properties and the relocation of all occupants including, without
limitation, payment of all relocation fees and expenses.

3. JOINT ESCROW INSTRUCTIONS

31 Opening of Escrow. For purposes of this Agreement, the opening of Escrow shall
be within five (5) business days of the recording of a grant deed(s) conveving fee title to the
Acquisition Properties to Authority. The Escrow Agent shall promptly confirm the Escrow
Opening Date in writing to each of the Parties, with a copy of the Escrow Agent Consent signed
by the authorized representative(s) of the Escrow Agent. The provisions of this Section 3 are the
joint escrow instructions of Authority and Developer to the Escrow Agent for conducting the
Escrow.

32 Escrow Agent Authority. Authority and Developer authorize the Escrow Agent

to:

321 Charges. Pay and charge Developer for the applicable fees, taxes,
charges and costs regarding the Escrow;

322 Settlement/Closing Statements.  Release each Party’s FEscrow
settlement/closing statement to the other Party;
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323 Document Recording. File any documents delivered for recording
through the Escrow with the office of the Recorder of the County for recordation in the official
records of the County, pursuant to the joint instructions of the Parties; and

324 Counterpart Documents. Utilize documents that have been signed by
Authority and Developer in counterparts, including attaching separate signature pages to one
version of the same document.

33 Developer’s Conditions to Close of Escrow. Provided that the failure of any such
condition to be satisfied is not due to a Default under this Agreement by Developer, Developer’s
obligation to purchase the Properties from Authority on the Escrow Closing Date shall be subject
to the satisfaction or waiver of each of the following conditions precedent, each of which can
only be waived in writing by Developer:

331 Title Policy. The Title Company is, upon payment of the Title
Company’s premium for the Title Policy, irrevocably and unconditionally committed to issue the
Title Policy to Developer, at the Close of Escrow;

332 Title. Developer accepts the state of the title of the Properties in
accordance with Section 2.4.

333 Due Diligence. Developer delivers (or is deemed to have delivered) its
Due Diligence Investigation Conclusion Notice to Authority and the Escrow Agent indicating
Developer’s unconditional acceptance of the condition of the Properties, prior to the expiration
of the Due Diligence Period,

334 Approvals. Final issuance of all discretionary Approvals required
from any Government for the Construction of the Project on the Properties, on terms and
conditions reasonably acceptable to Developer;

335 CEQA Documents. Final adoption, approval or certification of the
CEQA Documents, if any;

3.3.6 Tax Credits. Developer receives the Tax Credit allocation reservation
for the Project from TCAC and all loans and equity contributions deemed necessary by
Developer to construct and develop the Project shall have closed.

337 Purchase Price. Developer has deposited the Purchase Price by
executing the Authority Loan documents and placing the documents into Escrow;

338 Authority Escrow Deposits. Authority deposits all of the items into
the Escrow required by Section 3.6;

339 Settlement/Closing Statement. Developer approves the Escrow
Agent’s estimated Escrow closing/settlement statement;
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3.3.10  Authority Pre-Closing Obligations. Authority performs all of its
material obligations required to be performed by Authority under this Agreement prior to the
Close of Escrow.

3.4 Authority’s Conditions to Close of Escrow. Provided that the failure of any such
condition to be satisfied is not due to a Default under this Agreement by Authority, Authority’s
obligation to sell the Properties to Developer on or before the Escrow Closing Date shall be
subject to the satisfaction or waiver of each of the following conditions precedent, each of which
can only be waived in writing by Authority:

3.4.1 Document Approval. Authority has received from Developer and
approved (which approval shall not be unreasonably conditioned or delayed) all of the following
described items in Authority’s reasonable discretion, unless another provision of this Agreement
provides for approval of such document in the Authority’s sole and absolute discretion, in which
case the Authority shall have approved the document in the Authority’s sole and absolute
discretion.  Except as otherwise expressly provided in this Agreement, within one hundred
ninety-four (194) calendar days following Developer’s receipt of written confirmation from
TCAC of the reservation of the Tax Credits for the Project, Developer shall deliver all of the
documents listed in this Section 3.4.1 in substantially final form; provided, however, Developer
shall provide final versions of such documents to Authority at least three (3) calendar days
before the Close of Escrow. Developer shall have all of the following described documents
completed and signed by all of the Persons required to make such documents operative and shall
have delivered true, accurate and legible copies or originals of all such documents (as specified
in this Agreement) to Authority, prior to the Close of Escrow:

(a) Developer Entity Documents;

(b) A copy of the Construction Contract in substantially final
form (with a copy of the final Construction Contract being delivered to Authority prior to
Close of Escrow);

(©) All Insurance Documents;

(d) A copy of the Construction Financing Documents in
substantially final form (with copies of the final Construction Financing Documents being
delivered to Authority prior to Close of Escrow);

(e) Documents evidencing a commitment from an Institutional
Lender to Developer to provide the Permanent Loan;

3.4.2 Title. The Developer accepts the state of the title of the Properties, in
accordance with Section 2.4,

343 Title Policy. The Title Company is, upon payment of the Title
Company’s premium for the Title Policy, irrevocably and unconditionally committed to issue the
Title Policy to Developer, at the Close of Escrow;
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3.4.4 Due Diligence. Developer delivers its Due Diligence Investigation
Conclusion Notice to Authority and Escrow Agent indicating Developer’s unconditional
acceptance of the physical condition of the Properties, prior to the expiration of the Due
Diligence Period;

3.4.5 Approvals. Final issuance of all discretionary Approvals required
from any Government for the Construction of the Project on the Properties, on terms and
conditions reasonably acceptable to Authority;

3.4.6 CEQA Documents. Final adoption, approval or certification of the
CEQA Documents, if any;

3.4.7 Tax Credits. Authority receives evidence reasonably satisfactory to
Authority that Developer has received the Tax Credit allocation reservation for the Project from
TCAC,

3.4.8 Purchase Price. Developer has deposited the Purchase Price by
executing the Authority Loan documents and placing them into Escrow;

3.4.9 Construction Financing. A Permitted Security Instrument securing
repayment of the Construction Financing and approved by Authority has been deposited into the
Escrow and is in a condition to be recorded against the Properties at the Close of Escrow and the
Construction Financing is in a condition to fund promptly following the Close of Escrow;

3.410  Developer Escrow Deposits. Developer deposits all of the items into
the Escrow required by Section 3.5;

3.4.11 Settlement/Closing Statement.  Authority approves the FEscrow
Agent’s estimated Escrow closing/settlement statement;

3.412  Developer Pre-Closing Obligations. Developer performs all of its
material obligations required to be performed by Developer under this Agreement prior to the
Close of Escrow.

3.5 Developer’s Escrow Deposits. At least one (1) Business Day prior to the Escrow
Closing Date scheduled by the Escrow Agent in a writing delivered to both of the Parties,
Developer shall deposit the following described funds and documents into the Escrow and,
concurrently, provide a copy of each such document to Authority:

3.5.1 Certificate of Acceptance. The Certificate of Acceptance attached to
the Deed signed by the authorized representative(s) of Developer;

3.5.2 Notice of Agreement. The Notice of Agreement signed by the
authorized representative(s) of Developer in recordable form which shall be recorded against the
Properties.

353 Insurance Documents. All Insurance Documents, as approved by
Authority;
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354 Regulatory Agreement. The Regulatory Agreement signed by the
authorized representative(s) of Developer in recordable form, which shall be recorded against the
Properties;

355 Construction Financing Security Instrument. A Permitted Security
Instrument securing repayment of the Construction Financing, executed by the authorized
representative(s) of Developer in recordable form, to be recorded against the Properties at the
Close of Escrow;

3.5.6 Authority Note. The Authority Note signed by the authorized
representative(s) of Developer,

3.5.7 Deed of Trust. The Deced of Trust signed by the authorized
representative(s) of Developer in recordable form, which shall be recorded against the
Properties;

3.58 Subordination Agreement. A subordination agreement subordinating
the Deed of Trust of Trust in the form provided by any lender of an Institutional Loan and
reasonably approved by the Authority, signed by the authorized representative(s) of Developer in
recordable form, which shall be recorded against the Properties; and

359 Other Funds and Documents. Such documents required from
Developer under the terms of this Agreement to close the Escrow, including funds as required to
pay all Escrow closing costs, which shall be the sole responsibility of Developer, or by the
Escrow Agent in the performance of the Escrow Agent’s contractual or statutory obligations
relating to the Escrow.

3.6 Authority’s Escrow Deposits. At least one (1) Business Day prior to the Escrow
Closing Date scheduled by the Escrow Agent in a writing delivered to both of the Parties,
Authority shall deposit the following described funds and documents into the Escrow and,
concurrently, provide a copy of each such document to Developer:

3.6.1 Deed. The Deed signed by the authorized representative(s) of
Authority in recordable form, conveying the Properties to the Developer;

3.6.2 Notice of Agreement. The Notice of Agreement signed by the
authorized representative(s) of Authority in recordable form, which shall be recorded against the
Properties;

363 Regulatory Agreement. The Regulatory Agreement signed by the
authorized representative(s) of Authority in recordable form, which shall be recorded against the
Properties;

3.6.4 Subordination Agreement. A subordination agreement subordinating
the Deed of Trust in the form provided by any lender of an Institutional Loan and reasonably
approved by the Authority, signed by the authorized representative(s) of Authority in recordable
form, which shall be recorded against the Properties;
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3.6.5 FIRPTA Certificater = The FIRPTA Certificate signed by the
authorized representative(s) of Authority;

3.6.6 Form 593. A Form 593 signed by the authorized representative(s) of
Authority; and

3.6.7 Other Funds and Documents. Such other funds or documents
required from Authority under the terms of this Agreement to close the Escrow or by the Escrow
Agent in the performance of the Escrow Agent’s contractual or statutory obligations regarding
the Escrow.

3.7  Closing Procedure. When each of Developer’s Escrow deposits, as set forth in
Section 3.5, and each of Authority’s Escrow deposits, as set forth in Section 3.6, are deposited
into the Escrow, the Escrow Agent shall request Notice from both Developer and Authority that
each of their respective conditions to the Close of Escrow, as set forth in Sections 3.3 and
Section 3.4, respectively, are satisfied or waived. Upon the Escrow Agent’s receipt of Notice
from both Authority and Developer that each of their respective conditions to the Close of
Escrow are either satisfied or waived, the Escrow Agent shall schedule the Escrow Closing Date
by Notice to both Parties and, thereafter, shall close the Escrow on or before the Escrow Closing
Date by doing all of the following:

3.7.1 Recordation and Distribution of Recorded Documents. The Escrow
Agent shall file the following documents with the office of the Recorder of the County for
recording in the official records of the County, in the following order, at the Close of Escrow:
(a) the Deed; (b) the Regulatory Agreement; (¢) a Permitted Security Instrument securing the
Construction Financing; (d) the Notice of Agreement; (¢) the Deed of Trust; and (f) any other
documents to be recorded through the Escrow upon the joint instructions of the Parties. The
Escrow Agent shall deliver conformed copies of all documents filed for recording in the official
records of the County through the Escrow to Authority, Developer and any other Person
designated in the written joint escrow instructions of the Parties to receive an original or
conformed copy of each such document. Each copy of a document filed for recording shall show
all recording information. The Parties intend and agree that this Section 3.7.1 shall establish the
relative priorities of the documents to be recorded in the official records of the County through
the Escrow, by providing for recordation of Senior interests prior in time to junior interests, as
provided in this Section 3.7.1;

3.7.2 Distribution of Other Documents. The Escrow Agent shall deliver
copies of all documents to be delivered through the Escrow that are not to be recorded to
Authority, Developer and any other Person designated in the written joint escrow instructions of
the Parties to receive an original or copy of each such document;

373 Title Policy. Obtain and deliver the Title Policy to Developer;

3.74 Funds. Deliver all funds held by the Escrow Agent for the account of
Authority to Authority, less any charges to the account of Authority pursuant to the terms of this
Agreement, and return all remaining funds held by the Escrow Agent for the account of
Developer to Developer, less of the Escrow closing costs which shall be paid solely by
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Developer, and less any other charges to the account of Developer pursuant to the terms of this
Agreement;

375 FIRPTA Certificate. File the FIRPTA Certificate with the United
States Internal Revenue Service;

3.7.6 Form 593. File the Form 393 with the State of California Franchise
Tax Board; and

3.77 Report to IRS. Following the Close of Escrow and prior to the last
date on which such report is required to be filed with the United States Internal Revenue Service,
it such report is required pursuant to Section 6045(e) of the United States Internal Revenue
Code, the Escrow Agent shall report the gross proceeds of the sale of the Properties pursuant to
this Agreement to the United States Internal Revenue Service on Form 1099-B, Form W-9 or
such other form(s) as may be specified by the United States Internal Revenue Service pursuant to
Section 6045(¢) or its associated Federal regulations. Upon the filing of such reporting form
with the United States Internal Revenue Service, the Escrow Agent shall deliver a copy of the
filed form to both Authority and Developer.

3.8 Close of Escrow. The Close of Escrow shall occur on or before the Escrow
Closing Date. The Parties may mutually agree to change the Escrow Closing Date by joint
written instruction to the Escrow Agent. The Executive Director is authorized to agree to one or
more extensions of the Escrow Closing Date on behalf of Authority up to a maximum time
period extension of six (6) months in the aggregate, in the Executive Director’s reasonable
discretion. If for any reason (other than a Default or Event of Default by such Party) the Close of
Escrow has not occurred on or before the Escrow Closing Date, then any Party not then in
Default under this Agreement may cancel the Escrow and terminate this Agreement, without
liability to the other Party or any other Person for such cancellation and termination, by
delivering written Notice of termination to both the other Party and the Escrow Agent.
Following any such Notice of termination of this Agreement and cancellation of the Escrow, the
Parties and the Escrow Agent shall proceed pursuant to Section 3.11. Without limiting the right
of either Party to cancel the Escrow and terminate this Agreement if the Escrow does not close
on or before the Escrow Closing Date and neither Party has exercised its contractual right to
cancel the Escrow and terminate this Agreement under this Section 3.8 before the first date on
which the Escrow Agent Notifies both Parties that the Escrow is in a position to close, then the
Escrow shall close as soon as reasonably possible following the first date on which the Escrow
Agent Notifies both Parties that the Escrow is in a position to close, pursuant to the terms and
conditions of this Agreement.

39 Escrow Closing Costs, Taxes and Title Policy Premium. Developer shall pay all
Escrow fees and such other costs as the Escrow Agent may charge for conducting the Escrow,
the premium charged by the Title Company for the Title Policy, including any endorsements or
other supplements to the coverage of the Title Policy that may be requested by Developer, and
any County documentary transfer tax arising from the transfer of the Properties from Authority
to Developer at the Close of Escrow. Developer shall pay any and all recording fees, any and all
other charges or fees due at the Close of Escrow, taxes levied by any Government arising from or
relating to the sale of the Properties pursuant to this Agreement through the Escrow and the cost
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of any endorsements or supplements to the coverage of the Title Policy requested by Developer.
The Escrow Agent shall Notify Developer and Authority of the costs to be borne by Developer at
the Close of Escrow by delivering the Escrow Agent’s estimated Escrow closing/settlement
statement to both Authority and Developer, at least two (2) Business Days prior to the Escrow
Closing Date.

3.10  Escrow Cancellation Charges. If the Escrow fails to close due to an Event of
Default attributable to Authority, Authority shall pay all customary and reasonable cancellation
charges regarding cancellation of the Escrow and the Title Policy order, if any. If the Escrow
fails to close due to an Event of Default attributable to Developer, Developer shall pay all
customary and reasonable cancellation charges regarding cancellation of the Escrow and the
Title Policy order, if any. If the Escrow fails to close for any reason other than an Event of
Default attributable to either Developer or Authority, Developer and Authority shall each pay
one-half (1/2) of all customary and reasonable cancellation charges regarding cancellation of the
Escrow and the Title Policy order, if any.

3.11 Escrow Cancellation. If the Escrow is cancelled and this Agreement is terminated
pursuant to a contractual right granted to a Party in this Agreement to cancel the Escrow and
terminate this Agreement, the Parties shall pay any associated cancellation charges in accordance
with Section 3.10 and do each of the following:

3.11.1 Cancellation Instructions. The Parties shall, within three (3) Business
Days following receipt of the Escrow Agent’s written request, execute any reasonable Escrow
cancellation instructions requested by the Escrow Agent; and

3.11.2  Return of Funds and Documents. Within seven (7) days following
receipt by the Parties of a settlement statement from the Escrow Agent of cancellation charges
regarding cancellation of the Escrow and the Title Policy order, if any: (a) Developer or the
Escrow Agent, respectively, shall return to Authority any documents previously delivered by
Authority to Developer or the Escrow Agent regarding this Agreement, the Properties or the
Escrow; (b) Authority or the Escrow Agent, respectively, shall return to Developer all documents
previously delivered by Developer to Authority or the Escrow Agent regarding this Agreement,
the Properties or the Escrow, except any Property Information; (¢) the Escrow Agent shall return
to Developer any funds deposited into the Escrow by Developer, less Developer’s share of any
customary and reasonable cancellation charges regarding cancellation of the Escrow and the
Title Policy order, if any, in accordance with Section 3.10; and (d) the Escrow Agent shall return
to Authority any funds deposited into the Escrow by Authority, less Authority’s share of any
customary and reasonable cancellation charges regarding cancellation of the Escrow and the
Title Policy order, if any, in accordance with Section 3.10, and the remaining balance of the
Deposit, if any.

3.12 Escrow Notices. All Notices from the Escrow Agent to the Parties shall be given
in the manner provided in Section 8.1 of this Agreement.
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4. PROJECT DEVELOPMENT.

4.1 Developer’s Covenant to Develop Project. Developer covenants to and for the
exclusive benefit of the Authority, for purposes of this Agreement, that Developer shall
commence, pursue and complete the development of the Project in accordance with the deadlines
and other requirements of this Agreement, including but not limited to the Schedule of
Performance. Developer covenants and agrees for itself, its successors and assigns that the
Properties shall be improved and developed with the Project, in conformity with the terms and
conditions of this Agreement and all applicable Laws and conditions of each Government. The
covenants of this Section 4 shall run with the Properties, until the date of issuance of a Certificate
of Completion for the Project.

4.2 Changes to Project Plans and Specifications During Course of Construction.
Developer shall have the right, during the course of Construction of the Project, to make “minor
field changes,” without seeking the approval of the Authority, if such changes do not affect the
type of use to be conducted within all or any material portion of a structure. “Minor field
changes” shall be consistent with basic conceptual, preliminary drawings and shall be defined as
those changes from the Approvals for the Project that have no substantial effect on the Project
and are made in order to expedite the work of Construction in response to field conditions.
Nothing contained in this Section 4.2 shall be deemed to constitute a waiver of or change in any
Approvals governing any such “minor field changes™ or any Approvals by any Government
otherwise required for any such “minor field changes.”

4.3 Construction Start and Completion of Project.

4.3.1 Commencement. Developer shall commence Construction of the
Project no later than the Project Commencement Date. Thereafter, Developer shall diligently
proceed to pursue and complete the Construction of the Project, in a good and workmanlike
manner, in accordance with this Agreement and all applicable Laws and all Approvals for the
Project 1ssued by each Government.

4.3.2 Completion. On or before the Project Completion Date, Developer
shall do all of the following;:

(a) Record a Notice of Completion, in accordance with
California Civil Code Section 3093, for the entirety of the Project;

(b) Cause the Project to be inspected by each Government, as
required by the applicable Approvals or Laws, and correct any defects and deficiencies that may
require correction as a result of any such inspection;

(c) Cause all final Approvals necessary for the occupancy and
operation of the completed Project to be duly issued,

433 Time Extensions. The Executive Director, in his or her sole and
absolute discretion, may extend the Project Completion Date for up to an additional one hundred
eighty (180) days, in the aggregate.
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4.4  Compliance with T.aws. All work performed in connection with the Construction
of the Project shall comply with all applicable Laws and Approvals.

4.5 Regular Progress Reports. Prior to and during the period of Construction of the
Project, Developer shall submit to Authority written progress reports and/or hold progress
meetings when and as reasonably requested by Authority. The reports shall be in such form and
detail as may reasonably be required by Authority.

4.6 Progress Meetings. At the reasonable request of Authority, Developer shall
schedule, coordinate and attend construction progress meetings. The purposes of such meetings
shall include but not be limited to discussing engineering matters, changes, delays, and
extensions, reviewing work progress in relation to the Project, sharing new information,
reporting on any significant events or developments, and otherwise carrying out the purposes of
this Agreement. Developer shall provide Authority at least 72 hours prior notice (written or
telephonic) of each such meeting.

4.7  Project Schedule. Developer shall begin and complete the Project and undertake
all obligations and responsibilities of Developer within the times specified in the Schedule of
Performance or within such reasonable extensions of such times as may be granted by Executive
Director or designee or as otherwise provided for in this Agreement. Any and all deadlines for
performance by the Parties shall be extended for any time attributable to Enforced Delay.

4.8 Developer Attendance at Authority Meetings. Developer agrees to have one or
more of its employees or consultants who are knowledgeable regarding this Agreement and the
development of the Project, such that such Person(s) can meaningfully respond to Authority
governing body or Authority staff questions regarding the progress of the Project, attend
meetings with Authority staff or meetings of the Authority governing body, when requested to
do so by Authority staff, with reasonable advance Notice to Developer.

4.9 Authority Right to Inspect Project and Properties. The Authority Parties, for
purposes of this Agreement, shall have the right of reasonable access to the Properties, without

the payment of charges or fees, during normal construction hours, during the period of
Construction of the Project. Any and all Authority representatives who enter the Properties shall
identify themselves at the Construction management office or, if none, to the apparent on-site
Construction supervisor on the Properties, upon their entrance onto the Properties, and shall be
accompanied by a representative of Developer, while on the Properties. Developer shall make a
representative of Developer available for this purpose at all times during normal construction
hours, upon reasonable advance Notice from the Authority. The Authority shall Indemnify
Developer from injury, property damage or liability to the extent arising out of the exercise by
the Authority of the right of access to the Properties provided in this Section 4.8, except to the
extent that any such injury, property damage or liability arises from the gross negligence or
willful misconduct of any Developer Parties. If in the Authority’s reasonable judgment it is
necessary, the Authority shall have the further right, from time to time, at its own cost, to retain a
consultant or consultants to inspect the Project and verify compliance by Developer with the
provisions of this Agreement. Developer acknowledges and agrees that any such Authority
inspections are for the sole purpose of protecting the Authority’s rights under this Agreement,
are made solely for the Authority’s benefit, the Authority’s inspections may be superficial and
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general in nature, and are for the purposes of informing the Authority of the progress of the
Project and the conformity of the Project with the terms and conditions of this Agreement, and
Developer shall not be entitled to rely on any such inspection(s) as constituting the Authority’s
approval, satisfaction or acceptance of any materials, workmanship, conformity of the Project
with this Agreement or otherwise. Developer agrees to make its own regular inspections of the
work of Construction of the Project to determine that the progress and quality of the Project and
all other requirements of the work of Construction of the Project are being performed in a
manner satisfactory to Developer.

410 PREVAILING WAGES.

4.10.1 RESPONSIBILITY. DEVELOPER AGREES WITH AUTHORITY
THAT DEVELOPER SHALL ASSUME ANY AND ALIL RESPONSIBILITY AND BE
SOLELY RESPONSIBLE FOR: (A) DETERMINING WHETHER OR NOT LABORERS
EMPLOYED RELATIVE TO THE CONSTRUCTION OF THE PROJECT MUST BE PAID
THE PREVAILING PER DIEM WAGE RATE FOR THEIR LABOR CLASSIFICATION, AS
DETERMINED BY THE STATE, PURSUANT TO LABOR CODE SECTIONS 1720, ET
SEQ., AND (B) CAUSING ALL CONTRACTORS AND SUBCONTRACTORS TO PAY
SUCH WAGES AND COMPLY WITH ALL APPLICABLE PROVISIONS OF LABOR CODE
SECTIONS 1720, ET SEQ. AND IMPLEMENTING REGULATIONS OF THE
DEPARTMENT OF INDUSTRIAL REGULATIONS IN THE EVENT THAT IT IS
DETERMINED THAT LABORERS EMPLOYED RELATIVE TO THE CONSTRUCTION OF
THE PROJECT MUST BE PAID THE PREVAILING PER DIEM WAGE RATE FOR THEIR
LABOR CLASSIFICATION, EITHER BY DEVELOPER OR AS THE RESULT OF A
PREVAILING WAGE ACTION.

4.10.2  WAIVERS AND RELEASES. DEVELOPER, ON BEHALF OF
ITSELF, ITS SUCCESSORS, AND ASSIGNS, WAIVES AND RELEASES AUTHORITY
FROM ANY RIGHT OF ACTION THAT MAY BE AVAILABLE TO ANY OF THEM
ARISING OUT OF DEVELOPER’S RESPONSIBILITIES UNDER SECTION 4.10.1,
INCLUDING BUT NOT LIMITED TO ANY RIGHT OF ACTION PURSUANT TO LABOR
CODE SECTION 1781. RELATIVE TO THE WAIVER AND RELEASE CONTAINED IN
THIS SECTION 4.10.2, DEVELOPER ACKNOWLEDGES THE PROTECTIONS OF CIVIL
CODE SECTION 1542, WHICH READS 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 IIF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.
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4.10.3 INITTALS. BY INITIALING BELOW, DEVELOPER
KNOWINGLY AND VOLUNTARILY WAIVES THE PROVISIONS OF SECTION 1542
SOLELY IN CONNECTION WITH THE WAIVERS AND RELEASES OF SECTION 4.10.2:

Initials of Authorized
Developer Representative

4.10.4 INDEMNITY. ADDITIONALLY, DEVELOPER SHALL
INDEMNIFY AUTHORITY, PURSUANT TO SECTION 7.4.2, AGAINST ANY CLAIMS
ARISING OUT OF DEVELOPER’S RESPONSIBILITIES UNDER SECTION 4.10.1,
INCLUDING BUT NOT LIMITED TO ANY RIGHT OF ACTION PURSUANT TO LABOR
CODE SECTION 1781 ARISING FROM THIS AGREEMENT OR THE CONSTRUCTION
OF ALL OR ANY PORTION OF THE PROJECT.

4.10.5  Funding Sources. Authority represents and warrants that the funds
provided by the Authority for this Project are:

(a) Low and Moderate Income Housing Funds
(b) 2011 Series A and B Bond Funds

(©) Housing Successor Agency Low and Moderate Income Housing
Asset Funds.

4,11 Project Certificate of Completion.

4.11.1 Issuance. Following the completion of the Project, excluding any
“punch-list” items to be completed by the Developer, Developer may request that the Authority
inspect the completed Project and issue a Certificate of Completion for the Project. Following
the Authority’s receipt of such a written request from Developer, the Authority shall promptly
inspect the Project to determine whether or not the Project has been completed in compliance
with this Agreement. If the Authority determines that the Project is complete (excluding any
outstanding “punch-list” items) and in compliance with this Agreement, the Authority shall issue
a Certificate of Completion for the Project to Developer. If the Authority determines that the
Project is not complete or not in compliance with this Agreement, the Authority shall send
written Notice of each non-conformity to Developer, within fifteen (15) calendar days following
the Authority’s receipt of Developer’s written request for a Certificate of Completion or within
three (3) calendar days after the next regular meeting of the Authority governing body,
whichever date occurs later. The statement shall also contain the Authority’s opinion of the
action(s) Developer must take to obtain a Certificate of Completion from the Authority. If the
reason for Developer’s failure to complete the Project is confined to the immediate unavailability
of specific items or materials for Construction or landscaping at a price reasonably acceptable to
Developer or other minor “punch-list” items, the Authority may, in its sole and absolute
discretion, issue a Certificate of Completion upon the posting of a bond or irrevocable standby
letter of credit by Developer, in form and substance reasonably acceptable to the Authority, in an
amount representing the fair value of the work on the Project remaining to be completed, as
reasonably determined by the Authority. If the Authority fails to provide such written statement,
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within the specified time period, Developer shall be deemed, conclusively and without further
action of the Authority, to have satisfied the requirements of this Agreement with respect to the
Construction of the Project, as if a Certificate of Completion had been issued by the Authority
pursuant to this Agreement, and the same shall irrevocably be deemed to have been issued as of
such date for all purposes of this Agreement;, provided, however, that Authority shall
subsequently issue a Certificate of Completion, if requested to do so by Developer.

4.11.2  Effect. A Certificate of Completion shall only be evidence of the
Authority’s conclusive determination of satisfactory completion of the Construction of the
Project in accordance with the terms of this Agreement. A Certificate of Completion shall not
constitute a Notice of Completion under California Civil Code Section 3093, nor shall it act to
terminate the continuing reservations, covenants, restrictions or conditions contained in the Deed
or any other instruments recorded against the Properties or set forth in this Agreement or
otherwise. A Certificate of Completion is not evidence of the compliance of the Project with any
Laws or Approvals. A Certificate of Completion shall not evidence the satisfaction of any
obligation of Developer to the Authority under this Agreement or otherwise, other than
Developer’s obligation to construct and install the Project on the Properties. After the
recordation of a Certificate of Completion for the Project, any Person then owning or thereafter
purchasing, leasing or otherwise acquiring any interest in the Properties or the Project shall not
(because of such ownership, purchase, lease or acquisition) incur any obligation or liability under
this Agreement regarding Construction of the Project, but such Person shall be bound by any
other reservations, covenants, conditions, restrictions and interests affecting the Properties
pursuant to this Agreement.

5. INSURANCE

51 Developer. Developer shall maintain, to protect the Authority Parties against all
insurable Claims resulting from the actions of Developer in connection with this Agreement, the
Properties and the Project, at the sole cost and expense of Developer, until issuance of a
Certificate of Completion for the Project, the following insurance (or its then reasonably
available equivalent): (a) Liability Insurance; (b) Automobile Liability Insurance; (c) Property
Insurance; (d) Builder’s Risk Insurance; and (e) Workers Compensation Insurance.

5.2  Nature of Insurance. All Liability Insurance, Property Insurance and Automobile
Liability Insurance policies this Agreement requires shall be issued by carriers that: (a) are listed
in the then current “Best’s Key Rating Guide—Property/Casualty—United States & Canada”
publication (or its equivalent, if such publication ceases to be published) with a minimum
financial strength rating of “A-" and a minimum financial size category of “XI” (exception may
be made for the State Compensation Insurance Fund when not specifically rated); and (b) are
authorized to do business in the State. Developer may provide any insurance under a “blanket”
or “umbrella” insurance policy, provided that: (i) such policy or a certificate of such policy shall
specify the amount(s) of the total insurance allocated to the Properties and the Project, which
amount(s) shall equal or exceed the amount(s) required by this Agreement; and (i1) such policy
otherwise complies with this Agreement.

53 Policy Requirements and Endorsements. All insurance policies required by this
Agreement shall contain (by endorsement or otherwise) the following provisions:
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531 Insured. Liability Insurance and Automobile Liability Insurance
policies shall name the Authority Parties as “additional insured.” Property Insurance and
Builder’s Risk Insurance policies shall name the Authority as a “loss payee.” The coverage
afforded to the Authority Parties shall be at least as broad as that afforded to Developer regarding
the Properties and the Project and may not contain any terms, conditions, exclusions, or
limitations applicable to the Authority Parties that do not apply to Developer.

53.2 Primary Coverage. Any insurance or self-insurance maintained by
the Authority Parties shall be excess of all insurance required under this Agreement and shall not
contribute with any insurance required under this Agreement.

533 Contractual Liability. Liability Insurance policies shall contain
contractual liability coverage, for the Developer’s indemnity obligations under this Agreement.
Developer’s obtaining or failure to obtain such contractual liability coverage shall not relieve the
Developer from nor satisfy any indemnity obligation of the Developer under this Agreement.

534 Deliveries to the Authority. Evidence of Developer’s maintenance of
all insurance policies required by this Agreement shall be delivered to the Authority prior to the
Close of Escrow. Builder’s Risk Insurance shall incept at the time of Builder mobilization for
the Project. No later than three (3) days before any insurance required by this Agreement
expires, is cancelled or its liability limits are reduced or exhausted, Developer shall deliver to the
Authority evidence of such Party’s maintenance of all insurance this Agreement requires. Each
insurance policy required by this Agreement shall be endorsed to state that coverage shall not be
cancelled, suspended, voided, reduced in coverage or in limits, except after thirty (30) calendar
days’ advance written notice of such action has been given to Authority by certified mail, return
receipt requested; provided; however, that only ten (10) days’ advance written notice shall be
required for any such action arising from non-payment of the premium for the insurance.
Phrases such as “endeavor to” and “but failure to mail such Notice shall impose no obligation or
liability of any kind upon the company™ shall not be included in the cancellation wording of any
certificates or policies of insurance applicable to the Authority Parties pursuant to this
Agreement.

53.5 Waiver of Certain Claims. Developer shall cause cach insurance
carrier providing any Liability Insurance, Builder’s Risk Insurance, Worker’s Compensation
Insurance, Automobile Liability Insurance or Property Insurance coverage under this Agreement
to endorse their applicable policy(ies) with a Waiver of Subrogation with respect to the Authority
Parties, if not already in the policy. To the extent that the Developer obtains insurance with a
Waiver of Subrogation, the Parties release each other, and their respective authorized
representatives, from any Claims for damage to any Person or property to the extent such Claims
are paid by such insurance policies obtained pursuant to and in satisfaction of the provisions of
this Agreement.

53.6 No Representation. No Party makes any representation that the limits,
scope, or forms of nsurance coverage this Agreement requires are adequate or sufficient.

53.7 No Claims Made Coverage. None of the insurance coverage required
under this Agreement may be written on a claims-made basis.
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538 Fully Paid and Non-Assessable.  All insurance obtained and
maintained by Developer in satisfaction of the requirements of this Agreement shall be fully paid
for and non-assessable. However, Developer’s policies may be subject to insurer audits.

539 Authority Option to Obtain Coverage. During the continuance of an
Event of Default arising from the failure of Developer to carry any insurance required by this
Agreement, the Authority may, at its sole option, purchase any such required insurance coverage
and the Authority shall be entitled to immediate payment from the Developer of any premiums
and associated reasonable costs paid by the Authority for such insurance coverage. Any amount
becoming due and payable to the Authority under this Section 5.3.9 that is not paid within fifteen
(15) calendar days after written demand from the Authority for payment of such amount, within
an explanation of the amounts demanded, will bear interest from the date of the demand at the
rate of ten percent (10%) per annum or the Usury Limit, whichever is less. Any election by the
Authority to purchase or not to purchase insurance otherwise required by the terms of this
Agreement to be carried by Developer shall not relieve the Defaulting Party of its obligation to
obtain and maintain any insurance coverage required by this Agreement.

53.10  Separation of Insured. All Liability Insurance and Automobile
Liability Insurance shall provide for separation of insured for Developer and the Authority
Parties. Insurance policies obtained in satisfaction of or in accordance with the requirements of
this Agreement may provide a cross-suits exclusion for suits between named insured Persons, but
shall not exclude suits between named insured Persons and additional insured Persons.

53.11 Deductibles and Self-Insured Retentions. Any deductibles or self-
insured retentions under insurance policies required by this Agreement shall be declared to and
approved by Authority. Developer shall pay all such deductibles or self-insured retentions
regarding the Authority Parties or, alternatively, the insurer under each such insurance policy
shall eliminate such deductibles or self-insured retentions with respect to the Authority Parties.

53.12 No Separate Insurance. Developer shall not carry separate or
additional insurance concurrent in form or contributing in the event of loss with that required
under this Agreement, unless the Authority is made an additional insured thereon, as required by
this Agreement.

5.3.13 Insurance Independent of Indemnmification. The insurance
requirements of this Agreement are independent of the Parties’ indemnification and other
obligations under this Agreement and shall not be construed or interpreted in any way to satisty,
restrict, limit, or modify the Parties’ indemnification or other obligations or to limit the Parties’
liability under this Agreement, whether within, outside, or in excess of such coverage, and
regardless of solvency or insolvency of the insurer that issues the coverage; nor shall the
provision of such insurance preclude the Authority from taking such other actions as are
available to it under any other provision of this Agreement or otherwise at law or in equity.

6. FINANCING OF PROJECT

6.1 Project Budget. Developer has submitted to Authority a Project Budget for the
development of the Project on the Properties. By its execution of this Agreement, Authority has
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given its approval to the Project Budget. While the Project Budget has been prepared based on
the best, good faith estimate of Developer of the costs which are likely to be incurred for the
Project, the Parties recognize that events and circumstances not currently contemplated, some of
which are outside of the control of the Parties, could result in changes in the Project Costs,
necessitating changes in the Project Budget for the development of the Project on the Properties.
Because of the specialized nature of the funding for this Project, unanticipated material changes
could constitute a challenge to Project completion and may cause Project Costs unanticipated in
the Project Budget. A increased cost will constitute a “material increase™ if: (i) alone or
cumulatively, such costs could result in increased expenses for the Project in excess of Two
Hundred Fifty Thousand Dollars ($250,000), but which expenses might be absorbed out of
contingency funds; or (i1) alone or cumulatively, such costs could result in an increase of in
excess of Five Hundred Thousand Dollars ($500,000)which cannot be paid from sources of
funds identified in the Project Budget.

6.2 Project Costs. The Project Costs shall be subject to change from time to time in
accordance with this Agreement, subject to prior written approval by Authority (which approval
shall not be unreasonably withheld). The Executive Director is hereby authorized to act on
behalf of Authority to approve any revisions to the Project Costs which do not materially
increase Authority’s financial obligations hereunder. Developer shall provide to Authority an
updated Project Costs at the following milestones:

6.2.1 Authority’s acquisition of the Acquisition properties and Developer’s
submission of the Project for all Government Approvals;

6.2.2 Receipt of TCAC Allocation; and
6.2.3 Construction Loan closing.

6.2.4 At the time of the milestones set forth in Sections 6.2.1 and 6.2.2, if
there is a cash payment anticipated to go to the Authority at Construction Loan closing, the
Executive Director shall have the authority to approve utilizing some or all of such cash payment
for Developer to further enhance the Project by upgrading facades to the Magnolia Avenue
streetscape and/or replacing open common areas of the Project with amenities such as, but not
limited to, a pool, tot-lot, pre-kindergarten building which in turn, would reduce the cash
payment anticipated to go to the Authority at Construction Loan Closing. Provided that no
additional gap financing is required by the Authority beyond acquisition, and relocation, the
Project shall not require additional approval by Authority’s governing board.

6.3 Project Financing.

6.3.1 Authority Loan. Subject to the terms and conditions of this
Agreement, the Authority Note and the Deed of Trust, Authority hereby agrees to pay to or for
the benefit of Developer amounts constituting the Authority Loan in order to assist the Developer
in financing the acquisition of the Properties and Project Costs, as specified in the Project
Budget. The Executive Director has the authority to reduce the interest rate on the Authority
Note below 1% if the Executive Director reasonably believes that such reduction is necessary to
cause the Project to satisfy the “true debt test” to the satisfaction of Developer’s tax counsel.
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Developer shall not be entitled to use any portion of the Authority Loan to reimburse Developer
for any internal management, administrative or overhead expenses or for any purpose other than
paying for expenses directly attributable to the development of the Project.

6.3.2 Construction Financing. The proceeds of the Construction Financing
shall be used to defray the costs of developing and rehabilitating the Project on the Property, as
specified in the Project Budget. During development of the Project on the Property, a portion of
the cost of development and rchabilitation shall be funded by a conventional Construction
Financing, to be made by an institutional T.ender. The Lender for the Construction Financing
shall be an Institutional Lender subject to the approval of Authority, which may be conditioned
or withheld in Authority’s reasonable discretion. The terms and provisions of the Construction
Financing shall be similar to ordinary and customary provisions of Lenders on Loans similar to
the Construction Financing. Documentation for the Construction Financing shall be subject to
the review and approval of Authority, which shall not be unreasonably withheld or delayed. The
Construction Financing shall provide for normal and customary disbursement controls, the
payment of normal and customary fees and expenses for a Construction Financing of similar size
and purpose, and for the payment of other expenses contained in the Project Budget. The
Executive Director shall approve or disapprove the terms and provisions and documentation for
the Construction Financing within five (5) business days of receipt of such documentation. If
Authority shall disapprove any such financing or Construction Financing documents, it shall do
so by written notice to Developer stating reasons for such disapproval. In such event, Developer
shall promptly obtain and submit to Authority new or revised Construction Financing
documents, as appropriate. Authority shall approve or disapprove of such new or revised
Construction Financing documents in the same manner and within the same times established in
this section for the approval or disapproval of the Construction Financing documents as initially
submitted to Authority.

6.3.3 Tax Credits. To provide additional funds for the Construction of the
Project, Developer shall obtain equity financing by taking such actions as shall be necessary to
obtain an allocation of nine percent (9%) Tax Credits. Prior to Developer admitting an equity
limited partner to the partnership, the Developer shall use commercially reasonably efforts to
obtain and submit to the Executive Director at least three (3) proposals concerning the sale of the
Tax Credits which include the following information: (i) the potential purchasers of the Tax
Credits, and (i1) the sale price of the Tax Credits.  Authority shall review the proposals
concerning the sale of the Tax Credits and may provide Developer with its comments to the
proposals.

(a) Timing of Tax Credits. Developer shall apply for the Tax Credits
immediately upon the completion of all of the following: (i) Authority has gained site control of
the Acquisition Properties through either adoption of a Resolution of Necessity, an Order of
Prejudgment Possession or fee title by deed, and (b) the Project has received all necessary
Approvals. If Developer does not receive the Tax Credits after its application during the first
round, it may immediately re-apply for up to three (3) consecutive rounds. If Developer has not
received Tax Credits following the fourth round, the Parties agree to meet and confer in good
faith for a period of ninety (90) days to determine if a feasible and mutually acceptable alternate
arrangement can be made to finance development of the Project. If no agreement is reached by
the Parties within such ninety (90) day period regarding the alternative courses of action
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described in the preceding sentence, this Agreement may be terminated upon fifteen (15) days’
Notice to the other Party. Any agreement that is reached between the Parties on an alternative
financing plan for the Project shall be memorialized in an implementation agreement to this
Agreement. If Developer fails to make a required application to TCAC, then either Authority or
Developer may terminate this Agreement upon fifteen (15) days’ Notice to the other Party.
Failure of Developer to obtain Tax Credits shall not constitute a Default under the terms of this
Agreement, unless due to the intentional misconduct of Developer. Developer covenants that it
shall provide Authority with notice of all other projects for which Developer is submitting an
application for 9% tax credits in the Orange County TCAC geographic region during any cycle
in which this Project is also submitted for funding. Additionally, Developer covenants that if the
Project does not receive a tax credit allocation in either the first, second, or third round TCAC
credit application cycle for which the Project is submitted and a competing Developer
application with the same housing type and a higher tie breaker receives funding in the Orange
County TCAC geographic region in each of such rounds, Developer shall not submit an
application for 9% tax credits for any other development project with the same housing type and
a higher tie breaker in the Orange County TCAC geographic region in the fourth TCAC
application cycle for which Developer applies for the Tax Credits for the Project.

6.3.4 Permanent Loan. Prior to the Close of Escrow, Developer shall
obtain for Authority’s review and approval, which may be withheld or conditioned in Authority’s
reasonable discretion and which shall not be unreasonably delayed, a conditional forward loan
commitment for the Permanent Loan.

6.3.5 Affordable Housing Program Loan. Partnership will apply for an
Affordable Housing Program loan (“AHP Loan™) once the Project is under construction. If the
Partnership secures an AHP Loan, the proceeds will become part of the Project’s financing
structure and will be used first, to pay for any cost overruns and second to pay down the
Authority Loan.

6.3.6 Developer Fees. Developer will retain any developer fee payable in
accordance with the terms of TCAC’s rules and regulations. No developer fees permitted by
TCAC shall be permanently deferred and such developer fees shall be capped at Two Million
Dollars ($2,000,000) for the Project. City development fees for the Project shall be not be
subject to and shall be separate from the provisions of this Section 6.3.6.

6.3.7 Cost Savings. In the event there are surplus funds over final Project
Costs based on the cost certification completed at the end of Construction then, subject to the
Approval of TCAC, Developer will use one hundred percent (100%) of the cost savings to pay
down the Authority Loan.

6.4  Property Tax. Developer intends to apply for a property tax exemption pursuant
to Revenue and Taxation Code Section 214(g). To the extent Developer does not receive a
property tax exemption, the Developer, for itself and its successors and assigns, covenants and
agrees to pay all applicable property tax bills, if any, with respect to the Property and all
improvements on or to the Property on or before the last day for the timely payment of each
property tax installment on each December 10 and April 10 during such time period and to
timely pay all supplemental tax bills regarding the Property issued by the County. The
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Developer further covenants and agrees to provide to the Authority, upon the Authority’s written
request, (1) a true and correct copy of all property tax assessment notices, property tax bills and
property tax assessment correspondence by and between the Developer and the County regarding
the Property and all improvements on or to the Property, with respect to the preceding fiscal year
of the County and (i1) cancelled checks issued by the Developer in payment of all property tax
payments made to the County regarding the Property and all improvements on or to the Property,
with respect to the preceding fiscal year of the County. Authority acknowledges that Developer
may seek an exemption from property tax assessment from the County. Authority agrees to
cooperate in any effort to receive an exemption from property taxes.

6.5 Only Permitted Encumbrances. Developer shall not record and shall not allow to
be recorded against the Properties any Security Instrument, lien or other encumbrance that is not
a Permitted Encumbrance. Developer shall remove or cause to be removed (or providing title
insurance in form and substance reasonably acceptable to Authority and issued by a title
insurance company reasonably acceptable to Authority, insuring the priority of this Agreement
and the Deed of Trust securing the Authority Toan as superior to such lien, with such title
insurance being in the minimum amount of the outstanding principal and interest under the
Authority Loan plus 125% of the amount of the lien claim or providing a statutory bond resulting
in removal of such lien) any Prohibited Encumbrance made or recorded against the Properties or
shall assure the complete satisfaction of any such Prohibited Encumbrance to the satisfaction of
the Authority, in the Authority’s sole and absolute discretion. The covenants of Developer set
forth in this Section 6.4 regarding the placement of encumbrances on the Properties shall run
with the land of the Properties and bind successive owners of the Properties, until recordation (or
deemed issuance) of the Certificate of Completion for the Project.

6.6 Authority Right to Discharge Prohibited Encumbrances. After ninety (90)
calendar days’ Notice to Developer of a Prohibited Encumbrance and provided that Developer
has not caused such Encumbrance to be removed (including by providing title insurance in form
and substance reasonably acceptable to Authority and issued by a title insurance company
reasonably acceptable to Authority, insuring the priority of this Agreement and the Deed of Trust
securing the Authority Loan as superior to such lien, with such title insurance being in the
minimum amount of the outstanding principal and interest under the Authority Loan plus 125%
of the amount of the lien claim or providing a statutory bond resulting in removal of such lien)
during such time period, the Authority shall have the right, but not the obligation, to satisfy or
remove any Prohibited Encumbrance against the Properties or the Project and receive
reimbursement from Developer for any amounts paid or incurred in satisfying or removing any
such Prohibited Encumbrance, upon demand. Any amount expended by the Authority to
discharge a Prohibited Encumbrance that is not reimbursed to the Authority by Developer within
thirty (30) calendar days following written demand for payment from the Authority shall accrue
Default Interest, until paid in full. Nothing in this Section 6.6, though, shall require Developer to
pay or make provisions for the payment of any tax, assessment, lien or charge that Developer is
in the process of contesting the validity or amount thereof, in good faith, and so long as such
contest shall not subject all or any portion of the Properties to forfeiture or sale.

6.7 Rights of Lender and Authority Regarding Permitted Security Instruments.
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6.7.1 Notice of Liens. The Developer shall promptly Notify the Authority of
any Security Instrument or lien asserted against or attached to all or any portion of the Project or
the Properties, prior to the date of issuance of a Certificate of Completion for the Project,
whether by voluntary act of Developer or otherwise; provided, however, that no Notice of filing
of preliminary notices or mechanic’s liens need be given by Developer to the Authority, prior to
suit being filed to foreclose any such mechanic’s lien.

6.7.2 Notice of Default to Lenders. Whenever the Authority delivers any
Notice of Default to Developer under this Agreement, the Authority shall send a copy of such
Notice of Default to the Tax Credit Investor and each Lender holding a Permitted Security
Instrument of which the Authority has received Notice and a contact address for transmittal of
such Notices. The Tax Credit Investor and each Lender receiving a copy of any such Notice of
Default shall have the right, at its option, to commence the cure or remedy of any Default of
Developer set forth in such Notice and to diligently and continuously proceed with such cure or
remedy such Default, within the cure period allowed to Developer under this Agreement. The
Authority shall accept such performance by the Tax Credit Investor and a Lender with the same
force and effect as if furnished by Developer. If such Default can only be remedied or cured by
the Tax Credit Investor and the Lender upon obtaining possession of the Properties, the
Authority shall allow the Tax Credit Investor and the Lender an opportunity to obtain possession
with diligence and continuity through exercise of remedies under Developer’s limited
partnership agreement of such Lender’s Permitted Security Instrument and to remedy or cure
such Default within ninety (90) days after obtaining possession of the Properties. If the Default
reasonably requires more than ninety (90) days to cure, however, then the time available to the
Tax Credit Investor and a Lender to cure pursuant to this Section 6.6 shall be the reasonable time
required to complete such cure, as long as the Tax Credit Investor and the Lender has
commenced the cure of the Default within such ninety (90) day period and diligently pursues the
cure to completion. During such extension of time, the Authority shall not terminate this
Agreement or exercise other remedies under this Agreement by reason of such Default. All
Developer Specific Defaults shall be deemed cured upon transfer of Developer’s interest in the
Properties to the Tax Credit Investor and the Lender, its assignee or nominee, pursuant to
exercise of remedies under Developer’s limited partnership agreement or a Permitted Security
Instrument. In addition, the Tax Credit Investor and any Lender properly completing the Project
with the consent of Authority shall be entitled, upon written request made to Authority, to a
Certificate of Completion from Authority. Nothing contained in this Agreement shall be deemed
to permit, authorize or require the Tax Credit Investor and any Lender to undertake or continue
the Construction or installation of any portion of the Project (beyvond the extent necessary to
conserve or protect improvements or Construction already made) prior to or after acquiring title
to or possession of the Properties, without expressly assuming Developer’s obligations under this
Agreement by written agreement reasonably satisfactory to the Authority, in which the Tax
Credit Investor and the Lender agrees to complete, in the manner provided in this Agreement, the
Project. The Tax Credit Investor and any Lender desiring to complete the Project must provide
the Authority with evidence reasonably satisfactory to the Authority that the Tax Credit Investor
and the Lender has the qualifications (or will engage one or more licensed contractor(s) or
consultant(s) with such qualifications) and financial capability necessary to perform such
obligations.
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6.7.3 No Termination of Permitted Security Instruments by Default. An
Event of Default by Developer under this Agreement shall not defeat or render invalid the lien of
any Permitted Security Instrument made in good faith and for value as to all or any part of the
Properties, whether or not the Lender is subordinated to this Agreement; but unless otherwise
provided in this Agreement, this Agreement shall be binding and effective against any owner of
the Properties, whose title thereto is acquired pursuant to exercise of remedies under a Permitted
Security Instrument or from a Person exercising any such remedies.

6.7.4 Lender Rights on Termination or Modification. No termination of
this Agreement shall be binding upon a Lender unless the termination occurs after Notice to such
Lender and such Lender’s failure to cure all then existing Defaults under this Agreement (except
any Developer Specific Defaults), pursuant to this Section 6.6, or with such Lender’s prior
written consent. No modification of this Agreement that materially affects the rights of a Lender
shall be binding upon the Lender without its prior written consent.

6.7.5 No Construction Obligation of Lender. The Tax Credit Investor and
a Lender shall in no way be obligated by the provisions of this Agreement to construct or
complete the development of the Project or to guarantee such construction or completion, but
may do so pursuant to and in accordance with this Section 6.6. Nothing in this Agreement shall
be deemed to construe, permit, or authorize the Tax Credit Investor and any Lender to devote all
or any portion of the Properties to any uses, or to construct any improvements thereon, other than
those uses or the Project provided for or authorized by this Agreement.

6.7.6 Authority Right to Cure Obligations. In the event of a Default by
Developer under any Permitted Security Instrument, prior to the date of issuance of a Certificate
of Completion for the Project, where the Lender has not exercised its option to complete the
Project under Section 6.7.2, the Authority may cure the Default of Developer under the
applicable Permitted Security Instrument, but is under no obligation to do so, prior to completion
of any sale or foreclosure of all or any portion of the Properties under the applicable Permitted
Security Instrument. The Authority shall be entitled to reimbursement from Developer of all
costs and reasonable expenses incurred by the Authority in curing any Default of Developer
under any Permitted Security Instrument, under demand. Any amount e¢xpended by the
Authority to cure a Default of Developer under any Permitted Security Instrument that is not
reimbursed to the Authority by Developer within thirty (30) calendar days after Notice of such
amount to Developer, shall accrue Default Interest, until paid in full.

6.7.7 Foreclosure of Permitted Security Instrument. Foreclosure of any
Permitted Security Instrument, whether by judicial proceedings or by power of sale, or any
conveyance by deed in lieu of foreclosure, shall not require the consent of the Authority or
constitute a Default under this Agreement.

7. REMEDIES AND INDEMNITY

7.1 DEVELOPER’S RIGHT TO SPECIFIC PERFORMANCE AND
LIMITATION ON RECOVERY OF DAMAGES PRIOR TO CLOSE OF ESCROW.
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7.1.1 ELECTION OF REMEDIES. DURING THE CONTINUANCE
OF AN EVENT OF DEFAULT BY AUTHORITY UNDER THIS AGREEMENT,
DEVELOPER SHALL BE LIMITED TO EITHER OF THE FOLLOWING REMEDIES:
(1) AN ACTION AGAINST AUTHORITY FOR SPECIFIC PERFORMANCE OF THIS
AGREEMENT; OR (2) TERMINATION OF THIS AGREEMENT SUBJECT TO
SECTION 8.12 BELOW, UNDER NO CIRCUMSTANCES SHALL AUTHORITY BE
LIABLE TO DEVELOPER UNDER THIS AGREEMENT FOR ANY SPECULATIVE,
CONSEQUENTIAL, COLLATERAL, SPECIAL, PUNITIVE OR INDIRECT DAMAGES
OR FOR ANY LOSS OF PROFITS SUFFERED OR CLAIMED TO HAVE BEEN
SUFFERED BY DEVELOPER.

7.1.2 WAIVER OF RIGHTS. AUTHORITY AND DEVELOPER
EACH ACKNOWLEDGE AND AGREE THAT AUTHORITY WOULD NOT HAVE
ENTERED INTO THIS AGREEMENT, IF IT WERE TO BE LIABLE TO DEVELOPER
FOR ANY MONETARY DAMAGES, MONETARY RECOVERY OR ANY REMEDY
DURING THE CONTINUANCE OF AN EVENT OF DEFAULT UNDER THIS
AGREEMENT BY AUTHORITY PRIOR TO THE CLOSE OF ESCROW.,
ACCORDINGLY, AUTHORITY AND DEVELOPER AGREE THAT THE REMEDIES
SPECIFICALLY PROVIDED FOR IN SECTION 7.1.1 ARE REASONABLE UNDER
THE CIRCUMSTANCES AND, SUBJECT TO SECTION 8.12 BELOW, SHALL BE
DEVELOPER’S SOLE AND EXCLUSIVE RIGHTS AND REMEDIES DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT UNDER THIS AGREEMENT BY
AUTHORITY . DEVELOPER WAIVES ANY RIGHT TO PURSUE ANY REMEDY OR
DAMAGES OTHER THAN THOSE SPECIFICALLY PROVIDED IN SECTION 7.1.1.

7.1.3 CIVIL CODE SECTION 1342 WAIVER. DEVELOPER
ACKNOWLEDGES THE PROTECTIONS OF CIVIL. CODE SECTION 1542
RELATIVE TO THE WAIVERS AND RELEASES CONTAINED IN THIS
SECTION 7.1, WHICH CIVIL CODE SECTION READS 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.

7.1.4 ACKNOWLEDGMENT. BY INITIALING BELOW,
DEVELOPER KNOWINGLY AND VOLUNTARILY WAIVES THE PROVISIONS OF
SECTION 1542 AND ALL OTHER STATUTES AND JUDICIAL DECISIONS
(WHETHER STATE OR FEDERAL) OF SIMILAR EFFECT SOLELY IN
CONNECTION WITH THE WAIVERS AND RELEASES CONTAINED IN THIS
SECTION 7.1.

INITIALS OF AUTHORIZED
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DEVELOPER REPRESENTATIVE

7.1.5 STATEMENT OF INTENT. CALIFORNIA CIVIL. CODE
SECTION 1542 NOTWITHSTANDING, IT IS THE INTENTION OF DEVELOPER TO
BE BOUND BY THE LIMITATION ON DAMAGES AND REMEDIES SET FORTH IN
THIS SECTION 7.1, AND DEVELOPER HEREBY RELEASES ANY AND ALL
CLAIMS AGAINST AUTHORITY FOR MONETARY DAMAGES, MONETARY
RECOVERY OR OTHER LEGAL OR EQUITABLE RELIEF RELATED TO ANY
EVENT OF DEFAULT UNDER THIS AGREEMENT PRIOR TO THE CLOSE OF
ESCROW, EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 7.1,
WHETHER OR NOT ANY SUCH RELEASED CLAIMS WERE KNOWN OR
UNKNOWN TO DEVELOPER AS OF THE EFFECTIVE DATE OF THIS
AGREEMENT.

7.2 Legal Actions. Either Party may institute legal action, at law or in equity, to
enforce or interpret the rights or obligations of the Parties under this Agreement or recover
damages, subject to the provisions of Section 7.1.

7.3 Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agreement, the rights and remedies of the Parties set forth in this Agreement are cumulative and
the exercise by either Party of one or more of such rights or remedies shall not preclude the
exercise by it, at the same or different times, of any other rights or remedies for the same Default
or the same rights or remedies for any other Default by the other Party.

7.4 Indemnification.

7.4.1 Authority Indemnity Obligations. Authority shall Indemnify the
Developer Parties against any Claim to the extent such Claim arises from any wrongful
intentional act or negligence of the Authority Parties, but only to the extent that Authority may
be held liable under applicable law for such wrongful intentional act or negligence and exclusive
of any violation of law (including the State Constitution) relating to Authority’s approval, entry
into or performance of this Agreement. Nothing in this Agreement is intended nor shall be
interpreted to waive any limitation on Authority’s liability, any exemption from liability in favor
of Authority, any claim presentment requirement for bringing an action regarding any liability of
Authority or any limitations period applicable to liability of Authority, as set forth in
Government Code Sections 800, et seq., Sections 900, ef seq., or in any other law or require
Authority to Indemnify any Person beyond such limitations on Authority’s liability.

7.4.2 Developer Indemnity Obligations. Developer shall Indemnify the
Authority Parties against any Claim to the extent such Claim arises from any wrongful
intentional act or negligence of the Developer Parties. Developer shall also Indemnify the
Authority Parties against any and all of the following: (a) any Application made by or at
Developer’s request; (b) any agreements that Developer (or anyone claiming by or through
Developer) makes with a Third Person regarding the Properties or the Project; (¢) any workers
compensation claim or determination relating to any employee of the Developer Parties or their
contractors; (d) any Prevailing Wage Action relating to this Agreement or the Project; and (e)
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any Environmental Claim attributable to any action or failure to act by the Developer Parties
following the Close of Escrow.

7.4.3 Independent of Insurance Obligations. Developer’s indemnification
obligations under this Agreement shall not be construed or interpreted as in any way restricting,
limiting, or modifying Developer’s insurance or other obligations under this Agreement.
Developer’s obligation to Indemnify Authority Parties under this Agreement is independent of
Developer’s insurance and other obligations under this Agreement. Developer’s compliance
with its insurance obligations and other obligations under this Agreement shall not in any way
restrict, limit, or modify Developer’s indemnification obligations under this Agreement and are
independent of Developer’s indemnification and other obligations under this Agreement.

7.4.4 Survival of Indemmification and Defense Obligations. The
indemnity and defense obligations of the Parties under this Agreement shall survive the
expiration or earlier termination of this Agreement, until any and all actual or prospective Claims
regarding any matter subject to an indemnity obligation under this Agreement are fully, finally,
absolutely and completely barred by applicable statutes of limitations.

7.5 Indemnification Procedures. Wherever this Agreement requires any Indemnitor
to Indemnify any Indemnitee:

7.5.1 Prompt Notice. The Indemnitee shall promptly Notify the Indemnitor
of any Claim.

7.5.2 Selection of Counsel. The Indemnitor shall select counsel reasonably
acceptable to the Indemnitee. Counsel to Indemnitor’s insurance carrier that is providing
coverage for a Claim shall be deemed reasonably satisfactory, except in the event of a potential
or actual conflict of interest for such counsel regarding such representation or such counsel
proves to be incompetent regarding such representation. Even though the Indemnitor shall
defend the Claim, Indemnitee may, at its option and its own expense, engage separate counsel to
advise it regarding the Claim and its defense. The Indemnitee’s separate counsel may attend all
proceedings and meetings. The Indemnitor’s counsel shall actively consult with the
Indemnitee’s separate counsel. The Indemnitor and its counsel shall, however, control the
defense, except to the extent that the Indemnitee waives its rights to indemnity and defense for
such Claim.

753 Cooperation. The Indemnitee shall reasonably cooperate with the
Indemnitor’s defense of the Indemnitee.

7.5.4 Settlement. The Indemnitor may only settle a Claim without the
consent of Indemnitee, if the Claim is within the policy limits of applicable insurance policies
provided in satisfaction of the requirements of this Agreement and such settlement procures a
release of Indemnitee from the subject Claims, does not require Indemnitee to make any payment
to the claimant and neither Indemnitee nor Indemnitor on behalf of Indemnitee admits any
liability. Notwithstanding the immediately preceding sentence or any other provision of this
Agreement, the Indemnitee’s consent shall be required to settle any and all Claims under
Builder’s Risk Insurance.
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7.6 Developer Covenant to Defend this Agreement. The Developer acknowledges
that the Housing Authority is a “public entity” and/or “public agency” as defined under
applicable California law. Therefore, the Housing Authority must satisfy the requirements of
certain California statutes relating to the actions of public entities and public agencies including,
without limitation, CEQA. Also, as a public body, the Housing Authority’s action in approving
this Agreement may be subject to proceedings to invalidate this Agreement or mandamus. The
Developer assumes the risk of delays and damages that may result to the Developer from any
third-party legal actions related to the Housing Authority’s approval of this Agreement or the
pursuit of the activities contemplated by this Agreement, even in the event that an error or
omission by the Housing Authority is determined to have occurred.. Subject to Section 8.12
below, if a third-party files a legal action regarding the Housing Authority’s approval of this
Agreement or the pursuit of the activities contemplated by this Agreement, either the Housing
Authority may terminate this Agreement on thirty (30) days written notice to the Developer of
the Housing Authority’s mtent to terminate this Agreement, referencing this Section 7.6, without
any further obligation to perform the terms of this Agreement and without any liability to the
Developer resulting from such termination, unless the Developer unconditionally agrees to
indemnity and defend the Housing Authority, with legal counsel acceptable to the Housing
Authority, against such third-party legal action, as provided in the next sentence. Within thirty
(30) days of receipt of the Housing Authority’s notice of intent to terminate this Agreement, as
provided in the preceding sentence, the Developer may offer to defend the Housing Authority,
with legal counsel reasonably acceptable to the Housing Authority, in the third-party legal action
and pay all of the court costs, attorney fees, monetary awards, sanctions, attorney fee awards,
expert witness and consulting fees, and the expenses of any and all financial or performance
obligations resulting from the disposition of the legal action. Any such offer from the Developer
must be in writing and reasonably acceptable to the Housing Authority in both form and
substance. Nothing contained in this Section 7.6 shall be deemed or construed to be an express
or implied admission that the Housing Authority is liable to the Developer or any other person or
entity for damages alleged from any alleged or established failure of the Housing Authority to
comply with any statute, including, without limitation, CEQA. The Developer’s defense of such
third party actions as described in this Section 7.6 shall constitute an Unavoidable Delay.

8. GENERAL PROVISIONS

8.1 Notices, Demands and Communications Between the Parties.

8.1.1 Notices. Any and all Notices submitted by any Party to another Party
pursuant to or as required by this Agreement shall be dispatched by messenger for immediate
personal delivery, or by registered or certified United States mail, postage prepaid, return receipt
requested, or by a nationally recognized overnight (one business day) courier service, marked for
next business day delivery to the address of the Party, as set forth in Section 8.1.2. Such Notice
may be sent in the same manner to such other addresses as any Party may from time to time
designate by Notice. Any Notice shall be deemed to be received by the addressee, regardless of
whether or when any return receipt is received by the sender or the date set forth on such return
receipt, on the day that it is dispatched by messenger for immediate personal delivery, two (2)
calendar days after it is placed in the United States mail, or if sent by overnight delivery service,
on the next day on which such service makes next-business-day deliveries after the date of
sending, as provided in this Section 8.1. Rejection, other refusal to accept or the inability to
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deliver any Notice because of a changed address of which no Notice was given or other action by
a Person to whom Notice is sent, shall be deemed receipt of the Notice.

8.1.2 Addresses. The following are the authorized addresses for the
submission of Notices to the Parties, as of the Effective Date:

To Developer: Tina Pacific I Housing Partners, L.P.
c/o The Related Companies of California, LI.C
18201 Von Karman Ave. Suite #900
Irvine, CA 92612
Attn: Frank Cardone
Facsimile:

With a courtesy copy to: Related/Tina Pacific I Development Co., LLC
18201 Von Karman Ave. Suite #900
Irvine, CA 92612
Attn: Frank Cardone
Facsimile:

cc: Bocarsly Emden Cowan
Esmail & Arndt LLP

633 W. Fifth St., 64th Floor
Los Angeles, CA 90071

Attn: Lance Bocarsly, Esq.

To Authority: Stanton Housing Authority
7800 Katella Avenue
Stanton, CA 90680
Attn: Executive Director
Facsimile: (714) 890-1443

With a courtesy copy to: Best Best & Krieger LLLP
18101 Von Karman Ave Suite 1000
Irvine, CA 92612
Attn: Elizabeth Hull, Stanton Housing
Authority Counsel
Facsimile: (949) 260-0972

8.2 Conflict of Interest. No member, official or employee of the Authority having
any conflict of interest, direct or indirect, related to this Agreement, the Properties, or the
development or operation of the Project shall participate in any decision relating to this
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Agreement. The Parties represent and warrant that they do not have knowledge of any such
conflict of interest.

83 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any Person
other than the Parties and their respective permitted successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation of any Third Person to any Party
or give any Third Person any right of subrogation or action over or against any Party.

8.4  Warranty Against Payment of Consideration for Agreement. Developer warrants
that it has not paid or given, and will not pay or give, any Third Person any money or other
consideration for obtaining this Agreement. Third parties, for the purposes of this Section 8.4,
shall not include Persons to whom fees are paid for professional services, if rendered by
attorneys, financial consultants, accountants, engineers, architects and the like when such fees
are considered necessary by Developer, respectively.

8.3 Enforced Delay: Extension of Time of Performance. In addition to specific
provisions of this Agreement, performance by any Party hereunder shall not be deemed to be in
Default, or considered to be a Default, where delays or Defaults are due to the force majeure
events of war, acts of terrorism, insurrection, strikes, lockouts, riots, floods, earthquakes, fires,
casualties, acts of God, acts of the public enemy, epidemics, quarantine restrictions, freight
embargoes or lack of transportation, weather-caused delays, nability to secure necessary labor,
materials or tools, delays of any contractors, subcontractor or supplier, which are not attributable
to the fault of the Party claiming an extension of time to prepare or acts or failure to act of any
Government (“Enforced Delay”). An extension of time for any such force majeure cause shall
be for the period of the Enforced Delay and shall commence to run from the date of occurrence
of the delay; provided however, that the Party which claims the existence of the delay has first
provided the other Party with written notice of the occurrence of the delay within thirty (30)
calendar days of the commencement of such occurrence of delay. The inability of Developer to
satisty any condition of this Agreement relating to the Construction of the Project shall not be
deemed to be a force majeure event or otherwise provide grounds for the assertion of the
existence of a delay under this Section 8.5, The Parties to this Agreement expressly
acknowledge and agree that changes in either general economic conditions or changes in the
economic assumptions of any of them which may have provided a basis for entering into this
Agreement and which occur at any time after the execution of this Agreement, are not force
majeure events and do not provide any Party with grounds for asserting the existence of a delay
in the performance of any covenant or undertaking which may arise under this Agreement. Each
Party expressly assumes the risk that changes in general economic conditions or changes in such
economic assumptions relating to the terms and covenants of this Agreement could impose an
inconvenience or hardship on the continued performance of such Party under this Agreement, but
that such inconvenience or hardship is not a force majeure event and does not excuse the
performance by such Party of its obligations under this Agreement.

8.6 Inspection of Books and Records. Authority shall have the right at all reasonable
times, at the Authority’s cost and expense, to inspect the books and records of Developer
pertaining to the construction of the Project or the Properties as necessary for the Authority, in its
reasonable discretion, to enforce its rights under this Agreement. Matters discovered by
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Authority shall not be disclosed to third parties, unless required by law or unless otherwise
resulting from or related to the pursuit of any remedies or the assertion of any rights of Authority
hereunder.

8.7  Approvals. Except as otherwise provided in this Agreement, approvals required
of Authority or Developer , or any officers, agents or employees of Authority or Developer, shall
not be unreasonably withheld and approval or disapproval shall be given within the time set forth
in this Agreement or, if no time is given, within a reasonable time.

8.8 Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties to this Agreement and their respective heirs, executors, administrators, legal
representatives, successors and assigns.

8.9 Further Assurances. The Parties agree to reasonably consider such additional
actions or the execution of such other documents as may be reasonably necessary or convenient
to the financing, development, and operation of the Project, although nothing in this Section 8.9
shall be deemed a representation, guaranty or commitment by any Party to take any action or
execute any document.

8.10  Authority Approvals and Actions. The Executive Director shall have the
authority to make approvals, issue interpretations, waive provisions, grant extensions of time,
approve amendments to this Agreement and execute documents on behalf of the Authority so
long as such actions do not materially or substantially change the number of the units in the
Project, the affordability of the units in the Project (as further provided in the Regulatory
Agreement), reduce the length of affordability of the units in the Project (as further provided in
the Regulatory Agreement), or add to the costs incurred or to be incurred by Authority as
specified herein. Notwithstanding any other provision of this Agreement, the Executive Director
shall have the authority to approve amendments to this Agreement to ensure compliance with all
laws, including but not limited to SB 341. The Executive Director reserves the right, in its sole
and absolute discretion, to submit any requested modification, interpretation, amendment or
waiver to the governing board of the Authority if the Executive Director determines or believes
that such action could increase the risk, liability or costs to Authority, or change the affordability
covenants or reduce the length of affordability of the Project.

8.11 Entire Agreement. This Agreement integrates all of the terms and conditions
mentioned in this Agreement or incidental to this Agreement, and supersedes all negotiations or
previous agreements between the Parties with respect to all or any portion of the Properties and
the development thereof.

8.12 Reimbursement of Developer. Notwithstanding anything to the contrary
contained in this Agreement, if, prior to the Close of Escrow, this Agreement is terminated for
any reason other than the default of the Developer, then the Authority shall reimburse the
Developer for third party costs (excluding in-house staff time and overhead) it or its affiliates
have incurred with respect to the Properties and/or the Project following September 12, 2013,
Notwithstanding the foregoing, in no event shall the Authority’s obligation to reimburse the
Developer under this Section 8.12 exceed the sum of $153,750. Prior to receiving any payment
pursuant to this Section, Developer shall submit a written demand for payment and provide
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documentation, reasonably satisfactory to the Authority, supporting each expense incurred for
which the Developer is requesting reimbursement.

8.13  Exhibit List. The following is a list of the Exhibits attached to this Agreement.
Each of the exhibits referenced in this Section 8.12 is incorporated by this reference into the text
of this Agreement.

Exhibit A-1  Authority Properties Legal Description
Exhibit A-2  Acquisition Properties Legal Description
Exhibit B Property Map

Exhibit C Escrow Agent Consent

Exhibit D Project Budget

Exhibit E Form of Deed

Exhibit F Regulatory Agreement

Exhibit G Authority Note

Exhibit H Authority Deed of Trust

Exhibit I Project Scope of Development

Exhibit J Notice of Agreement

Exhibit K Certificate of Completion

Exhibit T, Developer Official Action

Exhibit M Schedule of Performance

Exhibit N Loan Components

8.14 Waivers and Amendments. All waivers of the provisions of this Agreement and
all amendments to this Agreement must be in writing and signed by the appropriate authorities of
each Party to this Agreement.

8.15 Execution of Agreement. This Agreement may be executed in multiple
counterpart originals each of which is deemed to be an original. This Agreement constitutes the
entire understanding and agreement of the Parties regarding the acquisition, Construction and
operation of the Project on the Properties.

[Signatures on following pages]
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SIGNATURE PAGE
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

Authority and Developer have signed this Disposition and Development Agreement (Tina
Pacific Neighborhood Revitalization Phase I) by and through the signatures of their authorized
representative(s) set forth below:

AUTHORITY:

STANTON HOUSING AUTHORITY,
a public body, corporate and politic

By: Date:
James A. Box
Executive Director

ATTEST:

Secretary

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP

Authority Counsel
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SIGNATURE PAGE
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

DEVELOPER:
TINA PACIFIC I HOUSING PARTNERS, L.P., a California limited partnership
By:  Related/Tina Pacific I Development Co., L.LI.C,

a California limited liability company
its administrative general partner

Frank Cardone, President
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EXHIBIT A-1
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

AUTHORITY PROPERTIES LEGAL DESCRIPTION

o The Authority Rental Properties are as follows:
8911 Pacific Avenue

8930 Pacific Avenue

8931 Pacific Avenue

8940 Pacific Avenue

8941 Pacific Avenue

8950 Pacific Avenue

8951 Pacific Avenue

o The Authority Vacant Properties are as follows:
8930 Tina Way

8940 Tina Way

8950 Tina Way

8960 Tina Way

8970 Tina Way

8901 Pacific Avenue - Property leased to Community Action Partnership of
Orange County (“CAPOC”)

8910 Pacific Avenue — Property leased to IF
8920 Pacific Avenue — Property leased to IF
o 8970 Pacific Avenue

o O 0 o O O 0O

o ©C O o O O

o 0
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EXHIBIT A-2
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

ACOQUISITION PROPERTIES LEGAL DESCRIPTION

The following eight (8) properties are targeted by the Authority for acquisition:
o 8900 Tina Way

8910 Tina Way

8920 Tina Way

8900 Pacific Avenue

8921 Pacific Avenue

8960 Pacific Avenue

8961 Pacific Avenue

8971 Pacific Avenue

o 0 O ©C O o O
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Exhibit A-2
Acquisition Properties Legal Description
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EXHIBIT B
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

PROPERTY MAP

[Attached behind this cover page]
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EXHIBIT C
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

ESCROW AGENT CONSENT

Old Republic Title Company accepts that certain Disposition and Development
Agreement (Tina Pacific Neighborhood Revitalization Phase I), dated as of [TO BE
DETERMINED], by and between the Stanton Housing Authority, a public body, corporate and
politic, and Tina Pacific I Housing Partners, L.P., a California limited partnership, and agrees to
act as “Escrow Agent” pursuant to such agreement and agrees to be bound by all provisions of
such agreement applicable to it as the Escrow Agent.

ESCROW AGENT:
Title Company
By:
Name:
Its:
Dated:
Notice Address:
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Exhibit “C”
Escrow Agent Consent
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EXHIBIT D
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

PROJECT BUDGET
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Exhibit “D”
Project Budget
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EXHIBIT E
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

FORM OF DEED

[Attached behind this cover page]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Tina Pacific I Housing Partners, L.P.

SPACE ABOVE THIS LINE FOR RECORDER’S USE

GRANT DEED
(Tina Pacific Neighborhood Revitalization Phase I)

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

STANTON HOUSING AUTHORITY, a public body, corporate and politic
(*“Grantor™),

does hereby grant to

TINA PACIFIC 1 HOUSING PARTNERS, L.P., a California limited partnership
(“Grantee™),

that certain real property in the City of Stanton, County of Orange, State of California,
specifically described in Exhibit “17 attached to this Grant Deed (“Property”) and made a part of
this Grant Deed by this reference,

SUBJECT TO that certain Disposition and Development Agreement (Tina Pacific
Neighborhood Revitalization Phase I), dated , entered into between Grantor and
Grantee (“Disposition and Development Agreement™), and the covenants and retained and
reserved rights and interests in the Property in favor of Grantor set forth in the Disposition and
Development Agreement that shall run with the land of the Property and bind Grantee and all
successive owners of all or any portion of the Property.

1of2
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INCORPORATION OF DISPOSITION AND DEVELOPMENT AGREEMENT
DEFINITIONS. Any terms indicated to be defined terms by initial capitalization in this Grant
Deed that are not specifically defined in this Grant Deed shall have the meaning ascribed to the
same term, respectively, in the Disposition and Development Agreement.

Dated: STANTON HOUSING AUTHORITY, a
public body, corporate and politic

By:

James A. Box
Executive Director

20f2
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EXHIBIT “1~
TO
GRANT DEED
(Tina Pacific Neighborhood Revitalization Phase I)

Property Lesal Description

[Attached behind this cover page]

Exhibit 1 to Grant Deed



CERTIFICATE OF ACCEPTANCE OF GRANT DEED

This is to certify that the interest in real property conveyed by the foregoing Grant Deed
from the STANTON HOUSING AUTHORITY, a public body, corporate and politic, to TINA
PACIFIC T HOUSING PARTNERS, L.P., a California limited partnership, is hereby accepted by
the undersigned, who consents to the recordation of such Grant Deed in the official records of
the County of Orange, California.

TINA PACIFIC I HOUSING PARTNERS, I.P.,
a California limited partnership

By:  Related/Tina Pacific I Development Co., L.LI.C,
a California limited liability company
its administrative general partner

By:

[NAME, TITLE]

By:  [INSERT AFFORDABLE HOUSING ACCESS SINGLE-PURPOSE ENTITY OR
SIMILAR NON-PROFIT PARTNER],
a [INSERT TYPE OF ENTITY],
its managing general partner

By:

[NAME, TITLE]

Exhibit 1 to Grant Deed

55414.00200029953195.10



55414.00200029953195.10

EXHIBIT F
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

REGULATORY AGREEMENT

[Attached behind this cover page]
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EXHIBIT G
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

AUTHORITY NOTE

[Attached behind this cover page]

-
Exhibit “G”
Authority Note



PROMISSORY NOTE SECURED BY DEED OF TRUST

Principal Amount: Date of Note: . 2017

Borrower: TINA PACIFIC I HOUSING Lender: STANTON HOUSING AUTHORITY,
PARTNERS, L.P., a California limited a public body, corporate and politic
partnership

Maturity Date: Interest Rate: One Percent (1%) (simple)

FOR VALUE RECEIVED, the undersigned TINA PACIFIC I HOUSING PARTNERS,
L.P., a California limited partnership (“Borrower™), whose address is
promise to pay, at the times stated in this Note, to the order of the STANTON
HOUSING AUTHORITY (“Lender™), the principal sum of (“Loan™),
together with simple interest on the unpaid principal balance of this Note from time to time
outstanding at an annual simple rate of one percent (1%) from the date of advance until fully
paid at 7800 Katella Avenue, Stanton, California 90680, or at such other place as Lender may
designate to Borrower in writing.

1. Reference to Agreement. This Note is made by Borrower to the order of Lender
pursuant to that certain Disposition and Development Agreement (Tina Pacific Neighborhood
Revitalization Phase 1), dated . by and between Borrower and Lender (the
“Agreement”). In the event of any conflict between the terms of this Note and the terms of the
Agreement, the terms of the Agreement shall control.

2. Definitions. All words, terms or phrases indicated to be defined words, terms or
phrases by initial capitalization in this Note that are not specifically defined in this Note shall
have the meaning given to the word, term or phrases in the Agreement. As used in this Note, the
following words, phrases and terms shall have the following meaning:

2.1 “Gross Revenue” means and refers to all revenue, income, receipts, and
other consideration actually received from the use, operation or occupancy of the Project.
“Gross Revenue™ shall include, but not be limited to: all rents, fees and charges paid by tenants,
as well as other rental subsidy payments received for the Units, deposits forfeited by tenants, all
cancellation fees, price index adjustments and any other rental adjustments to leases or rental
agreements resulting in actual income; proceeds from vending and laundry room machines; the
proceeds of business interruption or similar insurance; the proceeds of casualty insurance to the
extent not utilized to repair or rebuild the Project (or applied toward the cost of recovering such
proceeds). “Gross Revenue” shall also include the fair market value of any goods or services
provided in consideration for the leasing or other use of any portion of the Project as well as all
other revenue, income and receipts of every kind that accrue or are accounted for on an accrual
basis in conformity with generally accepted accounting principles. “Gross Revenue” shall not
include tenants’ security deposits, loan proceeds, capital contributions or similar advances
interest on security deposits and required reserves, sales proceeds, and the proceeds of loans,
refinancings, condemnation, insurance claims and partner capital contributions.

55414.00200\29953195.10 = 1-



2.2 “Project Operating Expenses” means and refers to the following costs
actually incurred for operation and maintenance of the Project: (1) the cost of utilities supplied to
and used for the Project and payable by Developer; (ii) the cost of all insurance required for the
Project; (ii1) real property taxes, if any, and assessment payments; (iv) funds paid toward
property management fees in an amount not to exceed the greater of $50/unit/month or six
percent (6%) of the annual Gross Revenue; (v) expenses and costs of social programs, if any,
paid to third party service providers or any general partner of Developer providing such service,
and compliance/monitoring reporting or related or required by or paid to an investor of the
Project; (vi) all other reserves and other amounts required to be paid, in the amount required by
the Tax Credit Investor or the Senior Lender and/or Authority; (vii) on-site administrative costs
(including payroll and payroll taxes and expenses, employee benefits);, (viil) maintenance and
repair expenses and services (including materials and labor) including charges for public services
such as sewer charges, license and permit fees, goods, commodities, materials, equipment,
furniture, furnishings, fixtures, painting, cleaning, pest control, gardening, rubbish removal,
security services, advertising and promotion, leasing commissions, accounting, audit, tax
preparation and legal expenses attributable to the Project which are directly attributable and
customarily incurred in the operation of real estate projects similar to the Project; (ix) all
scheduled payments of principal and/or interest, late charges and all other payments due the
Senior Lender, together with all fees, costs, expenses and related charges payable by Developer
under the terms of the loan documents of the Senior Lender including, without limitation, issuer
fees, trustee fees, remarketing fees, and rebate analyst fees, interest rate cap deposits and credit
enhancer charges; (x1) any tax credit adjuster payments to the limited partner(s); and (x)
partnership management fees and asset management fees payable to the partners of Borrower not
to exceed $30,000, per annum (increasing by 3% per annum commencing on August 1, 2018).
“Project Operating Expenses™ shall not include the following: advances to the Borrower from its
limited partner(s), general partner(s), their affiliate(s) and/or third parties, depreciation,
amortization, depletion or other non-cash expenses or any amount expended from a reserve
account. The calculation of Project Operating Expenses shall be subject to the reasonable
approval of the Lender.

23 “Residual Receipts” means and refers to the remainder resulting from
Gross Revenue after payment of: (1) Project Operating Expenses; (i1) deferred developer fee
payments; and (ii1) repayments of any advances previously made to Borrower from its limited
partner(s), general partner(s), their affiliate(s) and/or third parties necessary for the rehabilitation
or operation of the Project; provided, however, that the interest rate charged on such advances
shall not exceed ten percent (10%) or such other amount as approved by the Housing Authority
Executive Director.

2.4 “Senior Lender” means the holder of any note secured by a deed of trust
recorded against the Property which is senior in priority to the deed of trust securing the Loan
and any other third party lender to the Borrower as may be permitted pursuant to the Agreement.
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3. L.oan Disbursement. Iender shall disburse the L.oan to Borrower in accordance
with the Agreement.

4. Interest. Interest on the unpaid balance of this Note will accrue from the date of
disbursement of the Loan at the rate set forth above.

5. Form of Payment. All sums due under this Note are payable in lawful money of
the United States and the other terms and conditions of this Note and the Deed of Trust.

6. Method of Calculating Interest. Interest shall be computed based on a 365-day
year and the actual number of days elapsed.

7. Payment of Principal and Interest. Commencing on May 1 of the first year
following completion of construction as evidenced by 1ssuance of a certificate of occupancy, and
on said date of each year thereafter for the term of the Loan, Developer shall make payments to
Authority equal to fifty percent (50%) of the Residual Receipts for the prior calendar year (or,
for the first calendar year, the pro rata share of Residual Receipts, prorated from the date of the
conversion of the Construction Loan to the Permanent T.oan to December 31), to the extent
Residual Receipts exist. Payment(s) shall be credited first against accrued interest and then
against outstanding principal and shall be accompanied by a written report by Developer
documenting the calculation of Residual Receipts for the previous calendar year ending
December 31. Developer shall provide Authority with any documentation reasonably requested
by Authority to substantiate Developer’s determination of the Residual Receipts. Any
outstanding principal amount and all accrued and unpaid interest under this Note shall be due
and payable from Borrower to Lender on the fifty-fifth (55) anniversary of the recordation of the
Certificate of Completion (“Maturity Date™).

8. Application of Payments. Each payment under this Note shall be credited in the
following order: (a) costs, fees, charges and advances paid or incurred by Lender under this Note
or the Deed of Trust or otherwise payable to Lender by Borrower under this Note or the Deed of
Trust, in such order as Lender clects, in Lender’s sole and absolute discretion; (b) accrued
interest; and (¢) principal due under this Note.

9. Prepayment. The principal and interest under this Note may be prepaid at any
time, without penalty; provided, however, that any such prepayment shall have no effect on the
application of the Agreement or the Regulatory Agreement to the Property.

10. Secured by Deed of Trust. This Note is secured by, among other things, that
certain Deed of Trust, Assignment of Leases and Rents, Fixture Filing, and Security Agreement;
Request for Notice (“Deed of Trust™) of even date herewith made by Borrower, as trustor, to ___
as trustee, for the benefit of Lender, as beneficiary.

11. Subordination. This Note and the Deed of Trust securing this Note shall be
subject and subordinate to the Senior Lender(s), as previously disclosed to Lender by Borrower,
Lender’s shall execute a subordination agreement in favor of the Senior Lender(s) in forms
reasonably requested by such lenders; provided, however, that Lender reserves the right to
review, modify and negotiate, in good faith, the terms and conditions of such subordination
agreements.
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12. Interest on Default. From and after a Default or the Maturity Date (either
according to the terms of this Note or as the result of an acceleration of the then unpaid principal
balance under the terms of this Note), the entire unpaid principal balance of this Note shall
automatically bear an annual interest rate (instead of the rate set forth above) equal to the lesser
of’ (a) eight percent (8%); or (b) the maximum interest rate allowed by law (“Default Rate™).

13. Default. Any of the following shall constitute an Event of “Default” under this
Note: (a) Borrower’s failure to pay any installment or other sum due under this Note within
fifteen (15) days after Lender delivers written notice to Borrower of such failure (provided that a
Default shall not exist if there are no Residual Receipts); or (b) any breach of any other promise
or obligation in this Note, the Deed of Trust, the Regulatory Agreement or the Agreement or in
any other instrument now or hereafter securing the indebtedness evidenced by this Note;
provided, however, that Lender has given Borrower thirty (30) days notice to Borrower
describing the default in reasonable detail in which to cure the Default, and such Default not
having been cured within 30 days (or, if a greater amount of time is reasonably necessary to
effect a cure, if actions to cure such Default are not undertaken within said 30 day period and
pursued with reasonable diligence thereafter). On and following any Event of Default, Lender
may, in Lender’s sole and absolute discretion, declare this Note (including, without limitation, all
accrued interest) immediately due and payable regardless of the Maturity Date.

14. Collection Costs. Borrower agrees to pay the following costs, expenses, and
attorney fees paid or incurred by Lender, or adjudged by a court: (a) reasonable costs of
collection and costs, expenses, and attorney fees paid or incurred in connection with the
collection or enforcement of this Note, whether or not suit is filed; (b) reasonable costs,
expenses, and attorney fees paid or incurred in connection with representing Lender in any
bankruptcy, reorganization, receivership, or other proceedings affecting creditors” rights and
involving this Note; and (¢) costs of suit and such sum as the court may adjudge as reasonable
attorney fees in any action to enforce or collect pavment of this Note or any portion thereof.

15. Waiver. Borrower, endorsers, and all other Persons liable or to become liable on
this Note waive presentment, protest, and demand; notice of protest, demand, and dishonor; and
all other notices or matters of a like nature. No extension of time for payment of this Note made
by agreement by Lender with any Person now or hereafter liable for the payment of this Note
shall operate to release, discharge, modify, change or affect the original liability of Borrower
under this Note, either in whole or in part. The provisions of this Note and the obligations of
Borrower under this Note shall be absolute and Borrower waives any and all rights to offset,
deduct or withhold any payments or charges due under this Note for any reasons whatsoever.

16. Notice. Any notice required to be provided under this Note shall be given in
writing and shall be sent: (a) for personal delivery by a delivery service that provides a record of
the date of delivery, the individual to whom delivery was made, and the address where delivery
was made; (b) by first-class certified United States mail, postage prepaid, return receipt
requested; or (¢) by a nationally recognized overnight (one business day) courier service, marked
for next business day delivery. All notices shall be addressed to the Person to whom such notice
is to be given at the property address stated in the Deed of Trust or to such other address as a
Person may designate by written notice. All notices shall be deemed effective on the carliest of:
(1) actual receipt; (1) rejection of delivery; (in1) if sent by certified mail, the second (2”d) day on
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which regular United States mail delivery service is provided after the date of mailing; or (iv) if
sent by overnight delivery service, on the next day on which such service makes next-business-
day deliveries after the date of sending.

17. Forbearance Not a Waiver. If Lender delays in exercising or fails to exercise
any of its rights under this Note, that delay or failure shall not constitute a waiver of any Lender
rights or of any breach, Default, or failure of condition under this Note. No waiver by Lender of
any of its rights or of any such breach, Default, or failure of condition shall be effective, unless
the waiver is expressly stated in a writing signed by Lender.

18. Assignment. This Note inures to and binds the heirs, legal representatives,
successors, and assigns of Borrower and Lender; provided, however, that Borrower may not
assign this Note nor any proceeds of it, nor assign or delegate any of its rights or obligations
under this Note, except as otherwise permitted in the Agreement, without Lender’s prior written
consent in each instance, which consent may be given, withheld, delayed or conditioned in
Lender’s sole and absolute discretion. Lender, in its sole and absolute discretion, may transfer
this Note and may sell or assign participations or other interests in all or any part of this Note, all
without notice to or the consent of Borrower.

19. Governing Law. This Note shall be construed and enforceable according to the
laws of the State of California for all purposes, without application of conflicts or choice of laws
principles or statutes.

20. Usury. To the extent that the indebtedness evidenced by this Note is determined
not to be exempt from the usury laws of the State of California, all agreements between
Borrower and Lender are expressly limited, so that in no event or contingency, whether because
of the advancement of the proceeds of this Note, acceleration of maturity of the unpaid principal
balance, or otherwise, shall the amount paid or agreed to be paid to Lender for the use,
forbearance, or retention of the money to be advanced under this Note exceed the highest lawful
rate permissible under applicable usury laws. If, under any circumstances, fulfillment of any
provision of this Note or any other agreement pertaining to this Note, after timely performance of
such provision is due, shall involve exceeding the limit of validity prescribed by law that a court
of competent jurisdiction deems applicable, then, ipso facto, the obligations to be fulfilled shall
be reduced to the limit of such validity. If, under any circumstances, Lender shall ever receive as
interest an amount that exceeds the highest lawful rate, the amount that would be excessive
interest shall be applied to reduce the unpaid principal balance under this Note and not to pay
interest, or, if such excessive interest exceeds the unpaid principal balance under this Note, such
excess shall be refunded to Borrower. This provision shall control every other provision of all
agreements between Borrower and Lender.

21. Non-Revolving Credit. This Note evidences a non-revolving loan from Lender
to Borrower. The accrued and unpaid interest and principal balance owing on this Note at any
time may be evidenced by an unpaid balance acknowledgment of Lender on this Note or by the
internal accounting records of Lender regarding this Note.

55414.00200\29953195.10 =5-



22. Waiver of Statute of Limitations. The pleading of any statute of limitations as a
defense to the obligations or enforcement of the obligations evidenced by this Note is waived to
the fullest extent permissible by law.

23. Time Is of the Essence. Time is of the essence with respect to all obligations of
Borrower under this Note.

24. Cross-Default. Any Event of Default by Borrower as to the Agreement, the
Regulatory Agreement and the Deed of Trust, in Lender’s sole and absolute discretion, constitute
an Event of Default under this Note.

25. Severability. If any provision of this Note, or the application of it to any Person
or circumstance, is held void, invalid, or unenforceable by a court of competent jurisdiction, the
remainder of this Note, and the application of such provision to other Persons or circumstances,
shall not be affected thereby, the provisions of this Note being severable in any such instance.

26. Recourse. Notwithstanding anything to the contrary set forth herein, in the
Regulatory Agreement, the Agreement or the Deed of Trust, the L.oan, Authority’s sole recourse
against Borrower shall be to exercise any remedies under the Deed of Trust or any other
document given for security hereunder. No deficiency judgment may be obtained against the
Borrower.

27. Acknowledgment. PRIOR TO SIGNING THIS NOTE, BORROWER HAS
READ AND UNDERSTANDS ALL OF ITS PROVISIONS AND HAS CONSULTED WITH
LEGAL COUNSEL OF BORROWER’S INDEPENDENT SELECTION REGARDING
BORROWER’S OBLIGATIONS UNDER THIS NOTE. BORROWER AGREES TO THE
TERMS AND CONDITIONS OF THIS NOTE AND ACKNOWLEDGES RECEIPT OF A
COPY OF THIS NOTE.

[Signatures on following page]
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BORROWER:
TINA PACIFIC I HOUSING PARTNERS, L.P.,

a California limited partnership

By:  Related/Tina Pacific I Development Co.,
LLC, a California limited liability company,
its administrative general partner

By:

Frank Cardone, President

By:  [INSERT AFFORDABLE HOUSING
ACCESS SINGLE-PURPOSE ENTITY OR
SIMILAR NON-PROFIT PARTNER], a [INSERT
TYPE OF ENTITY],

its managing general partner

By:

[NAME, TITLE]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Stanton Housing Authority
7800 Katella Avenue
Stanton, CA 90680

Attn: Executive Director

Space above line for Recorder’s use only
Exempt from Recording Fees pursuant to Govt. Code § 27383

DEED OF TRUST, ASSIGNMENT OF LEASES
AND RENTS, FIXTURE FILING, AND
SECURITY AGREEMENT; REQUEST FOR NOTICE

This DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, FIXTURE
FILING, AND SECURITY AGREEMENT; REQUEST FOR NOTICE (“Deed of Trust”) is
made as of ,201___, by and among TINA PACIFIC I HOUSING PARTNERS,
L..P., a California limited partnership, whose address is (“Trustor™),
CITY OF STANTON, as trustee (“Trustee”), and the STANTON HOUSING AUTHORITY, a
public body, corporate and politic, as beneficiary (“Beneficiary™), and is executed to secure that
certain Promissory Note of even date herewith, in the principal amount of [INSERT AMOUNT]
(“Note™), executed by Trustor in favor of Beneficiary, the provisions of which are incorporated
into this Deed of Trust by this reference.

To secure the full and timely payment of the Note and the full and timely performance
and discharge of all obligations of Trustor under the Note, Trustor hereby IRREVOCABLY
GRANTS, TRANSFERS AND ASSIGNS to Trustee, its successors and assigns, in Trust, with
POWER OF SALE TOGETHER WITH RIGHT OF ENTRY AND POSSESSION, the following
property (“Trust Estate™):

(a) All of that certain real property in the City of Stanton, County of Orange, State
of California, more particularly described in Exhibit “1” attached hereto and by this reference
made a part hereof (“Subject Property™);

(b) All buildings, structures and other improvements now or in the future located
or to be constructed on the Subject Property (“Improvements™);

(¢) All tenements, hereditament, appurtenances, privileges, franchises and other
rights and interests now or in the future benefiting or otherwise relating to the Subject Property
or the Improvements, including easements, rights-of-way and development rights
(“Appurtenances’). (Appurtenances, together with the Subject Property and the Improvements,
are hereafter collectively referred to as the “Real Property™),

-1-
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(d) Subject to the assignment to Beneficiary set forth in Section 4 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Trust Estate or the ownership, use, management operation, leasing or
occupancy of the Trust Estate, including those past due and unpaid (“Rents™),

() All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the California
Uniform Commercial Code (“UCC”), whether existing now or in the future) located at, upon or
about, or affixed or attached to or installed in, the Real Property, or used or to be used in
connection with or otherwise relating to the Real Property or the ownership, use, development,
rehabilitation, maintenance, management, operation, marketing, leasing or occupancy of the Real
Property, including furniture, furnishings, machinery, appliances, building materials and
supplies, generators, boilers, furnaces, water tanks, heating, ventilating and air conditioning
equipment and all other types of tangible personal property of any kind or nature, and all
accessories, additions, attachments, parts, proceeds, products, repairs, replacements and
substitutions of or to any of such property (“Goods,” and together with the Real Property,
collectively the “Property”); and

(f) All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or
the ownership, use, development, rehabilitation, maintenance, management operation, marketing,
leasing, occupancy, sale or financing of the Property or any other part of the Trust Estate,
including (to the extent applicable to the Property or any other portion of the Trust Estate): (1)
permits, approvals and other governmental authorizations; (ii) the Scope of Development and
architectural drawings, (iii) agreements with contractors, subcontractors, suppliers, project
managers, supervisors, designers, architects, engineers, sales agents, leasing agents, consultants
and property managers, (iv) warranties, guaranties, indemnities and insurance policies, together
with insurance payments and unearned insurance premiums, (vi) claims, demands, awards,
settlements, and other payments arising or resulting from or otherwise relating to any insurance
or any loss or destruction of, injury or damage to, trespass on or taking, condemnation (or
conveyance in lieu of condemnation) or public use of any of the Property, (vii) license
agreements, service and maintenance agreements, purchase and sale agreements and purchase
options, together with advance payments, security deposits and other amounts paid to or
deposited with Trustor under any such agreements, (viii) reserves, deposits, bonds, deferred
payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale proceeds and other
rights to the payment of money, trade names, trademarks, goodwill and all other types of
intangible personal property of any kind or nature, and (ix) all supplements, modifications,
amendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property (collectively, “Intangibles™).

Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estates described above in which a security interest may be created under the
UCC (collectively, the “Persomal Property”). This Deed of Trust constitutes a security
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agreement under the UCC, conveying a security interest in the Personal Property to Trustee and
Beneficiary. Trustee and Beneficiary shall have, in addition to all rights and remedies provided
herein, all the rights and remedies of a “secured party” under the UCC and other applicable
California law. Trustor covenants and agrees that this Deed of Trust constitutes a fixture filing
under Section 9502 of the UCC.

FOR THE PURPOSE OF SECURING, in such order of priority as Beneficiary may elect,
the following: (a) payment of the Note, plus any accrued interest; and (b) due, prompt and
complete observance, performance and discharge of each and every monetary and non-monetary
condition, obligation, covenant and agreement contained herein or contained in the following
agreements between Trustor (“Developer” therein) and Beneficiary (““Authority” therein) related
to the Trust Estate: (1) Disposition and Development Agreement (Tina Pacific Neighborhood
Revitalization Phase I) dated ,201__ (the “DDA™) The DDA, Note and
Regulatory Agreement (collectively, “Secured Obligations’) and this conveyance shall secure
any and all extensions, amendments, modifications or renewals thereof, however evidenced.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR COVENANTS
AND AGREES:

1. That Trustor shall perform the obligations of the Developer as set forth in the
Secured Obligations at the time and in the manner respectively provided therein.

2. That Trustor shall not permit or suffer the use of any of the Trust Estate for any
purpose other than the use for which the same was intended at the time this Deed of Trust was
executed.

3. Upon default of a Secured Obligation, and after the giving of notice and the
expiration of any applicable cure period, the Beneficiary, at its option, may declare the whole of
the indebtedness secured hereby to be due and payable. This Deed of Trust shall cover, and the
Trust Estate subject hereto shall include, all real and personal property now or hercafter affixed
or attached to or incorporated upon the Subject Property in, to or under which Trustor now has or
hereafter acquires any right, title or interest, which, to the fullest extent permitted by law, shall
be deemed fixtures and a part of the Subject Property.

To the extent any of the property subject to this Deed of Trust consists of rights in
action or personal property covered by the UCC, this Deed of Trust shall also constitute a
security agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest
in such property, including all proceeds thercof, for the purpose of securing the Secured
Obligations. In addition, for the purpose of securing the Secured Obligations, Trustor hereby
grants to Beneficiary, as secured party, a security interest in all of the property described herein
in, to, or under which Trustor now has or hereafter acquires any right, title or interest, whether
present, future or contingent, including, but not limited to, all equipment, inventory, accounts,
general intangibles, instruments, documents and chattel paper, as those terms are defined in the
UCC, and all other personal property of any kind (including, without limitation, money and
rights to the payment of money), whether now existing or hereafter created, that are now or at
any time hereafter: (i) in the possession or control of Beneficiary in any capacity; (i) erected
upon, attached to or appurtenant to the Subject Property; (iii) located or used on the Subject
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Property or identified for use on the Subject Property (whether stored on the Subject Property or
elsewhere); or (iv) used in connection with, arising from, related to, or associated with the
Subject Property or any of the personal property described herein, the rehabilitation of any
improvements on the Subject Property, the ownership, development, maintenance, management
or operation of the Subject Property, the use or enjoyment of the Subject Property or the
operation of any business conducted thereon, including, without limitation, all such property
described as the Trust Estate hereinabove.

The security interests granted in this Section 3 are hereinafter severally and
collectively called the “Security Interest”. The Security Interest shall be self-operative with
respect to the real property described herein but Trustor shall execute and deliver on demand
such additional security agreements, financing statements and other instruments as may be
requested in order to impose the Security Interest more specifically upon the real and personal
property encumbered hereby. The Security Interest, at all times, shall be prior to any other
interest in the personal property encumbered hereby. Trustor shall act and perform as necessary
and shall execute and file all security agreements, financing statements, continuation statements
and other documents requested by Beneficiary to establish, maintain and continue the perfected
Security Interest. Trustor, on demand, shall promptly pay all costs and expenses of filing and
recordation, to ensure the continued priority of the Security Interest.

Trustor shall not sell, transfer, assign or otherwise dispose of any personal
property encumbered hereby without obtaining the prior written consent of Beneficiary, except
that the Trustor may, in the ordinary course of business, replace personal property or dispose of
personal property that will not be replaced because of its obsolescence. Unless Beneficiary then
agrees otherwise in writing, all proceeds from any permitted sale or disposition in excess of that
required for full replacement shall be paid to Beneficiary to be applied on the Note. Although
proceeds of personal property are covered hereby, this shall not be construed to mean that
Beneficiary consents to any sale of such personal property. Upon its recordation in the real
property records of Orange County, this Deed of Trust shall be effective as a financing statement
filed as a fixture filing. In addition, a carbon, photostatic or other reproduced copy of this Deed
of Trust and/or any financing statement relating hereto shall be sufficient for filing and/or
recording as a financing statement.

4. That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary for the purpose of discharging the debt hereby
secured. Permission is hereby given to Trustor, so long as no default exists hereunder after the
giving of notice and the expiration of any applicable cure period, to collect such rents, profits and
income for use in accordance with the provisions of the Secured Obligations.

5. That upon default hereunder or under the Secured Obligations, and after the
giving of notice and the expiration of any applicable cure period, Beneficiary shall be entitled to
the appointment of a receiver by any court having jurisdiction, without notice, to take possession
and protect the property described herein and operate same and collect the rents, profits and
income therefrom.

6. That Trustor will keep the improvements now existing or hereafter erected on the
Subject Property insured against loss by fire and such other hazards, casualties, and
4
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contingencies as may be required by applicable provisions of the Secured Obligations, and all
such insurance shall be evidenced by standard fire and extended coverage insurance policy or
policies. Such policies shall be endorsed with standard mortgage clause with loss payable to the
Beneficiary and certificates thereof together with copies of original policies, if requested, shall
be deposited with the Beneficiary.

7. To pay before delinquency any taxes and assessments affecting the Trust Estate;
to pay, when due, all encumbrances, charges and liens, with interest, on the Trust Estate or any
part thereof which appear to be prior or superior hereto; and to pay all costs, fees, and expenses
of this Deed of Trust. Notwithstanding anything to the contrary contained in this Deed of Trust,
Trustor shall not be required to pay and discharge any such tax, assessment charge or levy so
long as Trustor is contesting the legality thereof in good faith and by appropriate proceedings,
and Trustor has adequate funds to pay any liabilities contested pursuant to this Section 7.

8. As it 1s provided more specifically in the Secured Obligations, to keep said
property in good condition and repair, subject to ordinary wear and tear, casualty and
condemnation, not to remove or demolish any buildings thereon; to complete or restore promptly
and in good and workmanlike manner any building which may be constructed, damaged, or
destroyed thereon and to pay when due all claims for labor performed and materials furnished
therefor; to comply with all laws affecting said property or requiring any alterations or
improvements to be made therecon (subject to Trustor’s right to contest the validity or
applicability of laws or regulations); not to commit or permit waste thercof, not to commit, suffer
or permit any act upon said property in violation of law and/or covenants, conditions and/or
restrictions affecting said property; not to permit or suffer any material alteration of or addition
to the buildings or improvements hereafter constructed in or upon said property without the
consent of the Beneficiary.

9. To appear in and defend any action or proceeding purporting to affect the security
hereof or the rights or powers of Beneficiary or Trustee, and to pay all costs and expenses,
including cost of evidence of title and reasonable attorney’s fees in a reasonable sum, in any such
action or proceeding in which Beneficiary or Trustee may appear.

10. Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof, at Trustor’s sole cost and
expense. Following default, after the giving of notice and the expiration of any applicable cure
period, Beneficiary or Trustee being authorized to enter upon said property for such purposes,
may commence, appear in and/or defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; may pay, purchase, contest or
compromise any encumbrance, charge, or lien which in the judgment of either appears to be
prior or superior hereto; and, in exercising any such powers, may pay necessary expenses,
employ counsel, and pay his reasonable fees.
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11. Beneficiary shall have the right to pay fire and other property insurance premiums
when due should Trustor fail to make any required premium payments. All such payments made
by the Beneficiary shall be added to the sums secured hereby.

12. To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure,
at the highest rate of interest permitted by law.

13. That the funds to be advanced hereunder are to be used in accordance with
applicable provisions of the Secured Obligations; upon the failure of Trustor to do so, after the
giving of notice and the expiration of any applicable cure period, Trustor shall be in default
hereunder.

14. Trustor further covenants that it will not voluntarily create, suffer, or permit to be
created against the property subject to this Deed of Trust any lien or liens except as authorized
by Beneficiary and/or as provided in the Secured Obligations and further that it will keep and
maintain the property free from the claims of all persons supplying labor or materials which will
enter into the rehabilitation of any and all buildings now being erected or to be erected on said
premises. Notwithstanding anything to the contrary contained in this Deed of Trust Trustor shall
not be obligated to pay any claims for labor, materials or services which Trustor in good faith
disputes and is diligently contesting, provided that Trustor shall, at Beneficiary’s written request,
within forty-five (45) days after the filing of any claim or lien (but in any event, and without any
requirement that Beneficiary must first provide a written request prior to foreclosure) record in
the Office of the Recorder of Orange County, a surety bond in the amount required by law to
protect against a claim of lien, or provide such other security reasonably satisfactory to
Beneficiary.

15. That any and all improvements made or about to be made upon the premises
covered by this Deed of Trust and all plans and specifications and the Scope of Development,
comply with all applicable municipal ordinances and regulations and all other applicable
regulations made or promulgated, now or hereafter, by lawful authority, and that the same will
upon completion comply with all such municipal ordinances and regulations and with the rules
of the applicable fire rating or mspection organization, bureau, association or office.

ITIS MUTUALLY AGREED THAT:

16. Trustor confirms that if Trustor should sell, enter into a contract of sale, convey,
or in any way transfer all or any interest of Trustor in the Real Property encumbered by this Deed
of Trust or suffer Trustor’s title or any interest therein to be divested, whether voluntarily or
involuntarily, unless the same is a Permitted Transfer as defined in the Agreement, without the
prior written consent of the Beneficiary being first obtained, then Beneficiary shall have the
right, at Beneficiary’s sole option, to declare all sums payable under the Note secured hereby
immediately due and payable in full, irrespective of the maturity date otherwise specified in said
Note. No waiver of this right shall be effective unless in writing and signed by the
Beneficiary. Consent by the Beneficiary to any one such transaction shall not be deemed a
waiver of the right to require such consent to future or successive transactions. Further, upon
default under one of the Secured Obligations, and after the giving of notice and the expiration of
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any applicable cure period provided therein, the Beneficiary, at its option, may declare the whole
of the indebtedness secured hereby to be immediately due and payable in full, irrespective of the
maturity date otherwise specified in said Note.

17. Subject to the rights of senior lienholders, if any, as provided more specifically in
the Secured Obligations, should the Trust Estate or any part thercof be taken or damaged by
reason of any public improvement or condemnation proceeding, or damaged by fire, or
earthquake, or in any other manner, Beneficiary shall be entitled to all compensation, awards,
and other payments or relief therefor which are not used to reconstruct, restore or otherwise
improve the property or part thereof that was taken or damaged, and shall be entitled at its option
to commence, appear in and prosecute in its own name, any action or proceedings, or to make
any compromise or settlement, in connection with such taking or damage. All such
compensation, awards, damages, rights of action and proceeds which are not used to reconstruct,
restore or otherwise improve the property or part thereof that was taken or damaged, including
the proceeds of any policies of fire and other insurance affecting said property, are hereby
assigned to Beneficiary.

18. Upon default by Trustor in taking any action or in making any payments provided
for herein, or in the Secured Obligations, if Trustor shall fail to perform any covenant or
agreement in this Deed of Trust within 30 days after written demand therefor by Beneficiary (or,
in the event that more than 30 days is reasonably required to cure such default, should Trustor
fail to promptly commence such cure, and diligently prosecute same to completion, which shall
be determined by Beneficiary in Beneficiary’s sole and absolute discretion), after the giving of
notice and the expiration of any applicable cure period, Beneficiary may declare all sums secured
hereby immediately due and payable by delivery to Trustee of written declaration of default and
demand for sale, and of written notice of default and of election to cause the property to be sold,
which notice Trustee shall cause to be duly filed for record and Beneficiary may foreclose this
Deed of Trust. Beneficiary shall also deposit with Trustee this Deed of Trust and all documents
evidencing expenditures secured hereby.

19. After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels, and in such order as it may
determine at public auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Trustee may postpone sale of all or any portion of said property by
public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time and place of sale, and from time to time
thereafter may postpone the sale by public announcement at the time fixed by the preceding
postponement. Trustee shall deliver to the purchaser its Deed conveying the property so sold,
but without any covenant or warranty, express or implied. The recitals in the Deed of any
matters or facts shall be conclusive proof of the truthfulness thercof. Any person, including
Trustor, Trustee or Beneficiary, may purchase at the sale. The Trustee shall apply the proceeds
of sale to payment of (1) the expenses of such sale, together with the reasonable expenses of this
trust including therein reasonable Trustee’s fees or attorney’s fees for conducting the sale, and
the actual cost of publishing, recording, mailing and posting notice of the sale; (2) the cost of any

search and/or other evidence of title procured in connection with such sale and revenue stamps
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on Trustee’s Deed; (3) all sums expended under the terms hereof, not then repaid, with accrued
interest at the maximum rate allowed by law; (4) all other sums then secured hereby; and (5) the
remainder, if any, to the person or persons legally entitled thereto.

20. Beneficiary may from time to time substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this Trust. Upon such appointment, and
without conveyance to the successor trustee, the latter shall be vested with all title, powers, and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment
and substitution shall be made by written instrument executed by Beneficiary, containing
reference to this Deed of Trust and its place of record, which, when duly recorded in the proper
office of the county or counties in which the property is situated, shall be conclusive proof of
proper appointment of the successor trustee.

21. The pleading of any statute of limitations as a defense to any and all obligations
secured by this Deed of Trust is hereby waived to the full extent permissible by law.

22. Upon written request of Beneficiary stating that all sums secured hereby have
been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
of Trust to Trustee for cancellation and retention and upon payment of its fees, Trustee shall
reconvey, without warranty, the property then held hereunder. The recitals in such reconveyance
of any matters of fact shall be conclusive proof of the truthfulness thereof. The grantee in such
reconveyance may be described as “the person or persons legally entitled thereto.”

23. The trust created hereby is irrevocable by Trustor.

24. This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors, and assigns. The term
“Beneficiary” shall include not only the original Beneficiary hereunder but also any future
successor in interest to Beneficiary. In this Deed of Trust, whenever the context so requires, the
masculine gender includes the feminine and/or neuter, and the singular number includes the
plural. All obligations of Trustor hereunder are joint and several.

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

26. The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to it at the address set forth in the Deed of Trust.

27. Trustor agrees at any time and from time to time, upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents,
profits, and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rental and
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occupancy agreements, and such other information regarding the premises and their use as may
be requested by Beneficiary.

28. Trustor agrees that the obligations secured by this Deed of Trust are made
expressly for the purpose of financing the acquisition of the Property and the rehabilitation and
operation of the improvements on the Property, including the 4 dwelling units and their
maintenance as affordable housing, as more specifically provided in the Secured Obligations.

29. As is provided more specifically in the Secured Obligations, the obligations of
Trustor thereunder are nonrecourse obligations of the Trustor. Neither Trustor nor any of its
principals, nor any other party, shall have any personal liability for payment of obligations
arising from the Secured Obligations, except as specifically provided therein. The sole recourse
of Beneficiary shall be the exercise of its rights against the Property except as otherwise
provided in the Secured Obligations and any related security.

30. Notwithstanding the provisions of this Deed of Trust, non-monetary performance
hereunder shall not be deemed to be in default where delays or defaults are due to: war; acts of
terrorism, insurrection; strikes, lockouts, riots, floods; earthquakes; fires; casualties; acts of God;
acts of the public enemy, epidemics; quarantine restrictions; freight embargos or lack of
transportation, weather-caused delays, inability to secure necessary labor, materials or tools,
delays of any contractors, subcontractor or supplier, which are not attributable to the fault of the
Party claiming an extension of time to prepare or acts of failure of any Government (“Enforced
Delay™). An extension of time for any such force majeure cause shall be for the period of the
Enforced Delay and shall commence to run from the date of occurrence of the delay; provided
however, that the Party which claims the existence of the delay has first provided the other Party
with written notice of the occurrence of the delay within thirty (30) calendar days of the
commencement of such occurrence of delay.

31. If the rights and liens created by this Deed of Trust shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
herein, the unsecured portion of such obligations shall be completely performed and paid prior to
the performance and payment of the remaining and secured portion of the obligations, and all
performance and payments made by Trustor shall be considered to have been performed and paid
on and applied first to the complete payment of the unsecured portion of the obligations.

32. Default.

(a) Subject to the extensions of time set forth in Section 30, and subject to the
further provisions of this Section 32, failure or delay by Trustor to perform any term or provision
respectively required to be performed under the Secured Obligations or this Deed of Trust
constitutes a default under this Deed of Trust.

(b) Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by the Beneficiary. Delay in giving such notice shall not constitute a
waiver of any default nor shall it change the time of default.
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(c) Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
Beneficiary of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert, or enforce any such rights or remedies.

(d) If an event of default occurs under the terms of this Deed of Trust, prior to
exercising any remedies hereunder or thereunder, Beneficiary shall give Trustor written notice of
such default. Trustor shall have a reasonable period of time after such notice is given within
which to cure the default prior to exercise of remedies by Beneficiary under this Deed of
Trust. In no event shall Beneficiary be precluded from exercising remedies if its security
becomes or is about to become materially jeopardized by any failure to cure a default or the
default is not cured within thirty (30) days afier the notice of default is first given.

(©) If an event of default occurs under the terms of the Secured Obligations,
prior to exercising any remedies hereunder or thereunder, Beneficiary shall give Trustor notice of
such default. As is provided more specifically in the Secured Obligations, if the default is
reasonably capable of being cured within thirty (30) days, Trustor shall have such period to
effect a cure prior to exercise of remedies by the Beneficiary under the Secured Obligations, or
this Deed of Trust. If the default is such that it is not reasonably capable of being cured within
thirty (30) days, and Trustor (1) initiates corrective action within said period, and (i) diligently
and in good faith works to effect a cure as soon as possible, then Trustor shall have such
additional time as is reasonably necessary to cure the default prior to exercise of any remedies by
Beneficiary. In no event shall Beneficiary be precluded from exercising remedies if its security
becomes or is about to become materially jeopardized by any failure to cure a default.

[Signatures on following page]

-10-
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IN WITNESS WHEREOF, Trustor has executed and delivered this Deed of Trust as of

the date first written above.

TINA PACIFIC I HOUSING PARTNERS, L.P.,
a California limited partnership

By:  Related/Tina Pacific I Development Co.,

LLC, a California limited liability company,
its administrative general partner

By:

Frank Cardone, President

By:  [INSERT AFFORDABLE HOUSING
ACCESS SINGLE-PURPOSE ENTITY OR
SIMILAR NON-PROFIT PARTNER], a [INSERT
TYPE OF ENTITY],

its managing general partner

By:

[NAME, TITLE]

[SIGNATURES MUST BE NOTARY ACKNOWLEDGED]

55414.00200029953195.10
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EXHIBIT “I”
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

PROJECT SCOPE OF DEVELOPMENT

[Attached behind this cover page]
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EXHIBIT “J”
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

NOTICE OF AGREEMENT

[Attached behind this cover page]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Stanton Housing Authority
7800 Katella Avenue
Stanton, CA 90680

Attn: Executive Director

Space above line for Recorder’s use only
Exempt from Recording Fees pursuant to Govt. Code § 27383

NOTICE OF AGREEMENT

Disposition and Development Agreement
(Tina Pacific Neighborhood Revitalization Phase I)

TO ALL INTERESTED PERSONS PLEASE TAKE NOTICE that as of

Stanton Housing Authority, a public body, corporate and politic (“Authority™), and Tina
Pacific I Housing Partners, 1..P., a California limited partnership (“Developer™) entered into an
agreement entitled Disposition and Development Agreement (Tina Pacific Neighborhood
Revitalization Phase I) (“Agreement”). A copy of the Agreement is on file with the City Clerk
and is available for inspection and copying by interested persons as a public record of the City of
Stanton (“City™) at the City’s offices located at 7800 Katella Avenue, Stanton, California, during
the regular business hours of the City.

The Agreement affects the real property described in Exhibit “1° attached to this Notice
of Agreement (“Project Site””). The meaning of defined terms, indicated by initial capitalization,
used in this Notice of Agreement shall be the same as the meaning ascribed to such terms,
respectively, in the Agreement.

PLEASE TAKE FURTHER NOTICE that the Agreement contains certain covenants
running with the land of the Project Site and other agreements between Developer and Authority
affecting the Project Site, including, without limitation (all section references are to the
Agreement):

4.1 Developer Covenant to Develop Project. Developer covenants to and for the
exclusive benefit of the Authority that Developer shall commence, pursue and complete the
development of the Project in accordance with the deadlines and other requirements of this
Agreement, including but not limited to the Schedule of Performance. Developer covenants and
agrees for itself, its successors and assigns that the Properties shall be improved and developed
with the Project, in conformity with the terms and conditions of this Agreement and all
applicable Laws and conditions of each Government. The covenants of this Section 4.1 shall run
with the Properties, until the date of issuance of a Certificate of Completion for the Project.

THIS NOTICE OF AGREEMENT is dated as of , 2018, and
has been signed and made by and on behalf of Developer and Authority by and through the
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signatures of their authorized representative(s) set forth below. This Notice of Agreement may
be signed in counterparts and each counterpart shall, collectively, be deemed to be one original
instrument.

AUTHORITY: DEVELOPER:
STANTON HOUSING AUTHORITY, TINA PACIFIC  HOUSING PARTNERS, L.P.,
a public body, corporate and politic a California limited partnership
By:  Related/Tina Pacific I Development Co.
By: LLC, a California limited liability
James A. Box company, its administrative general
Executive Director partner
Attest:
By: Frank Cardone, President
Secretary
By: [INSERT AFFORDABLE HOUSING
ACCESS SINGLE-PURPOSE ENTITY
Approved as to form: OR SIMILAR NON-PROFIT
PARTNER], a [INSERT TYPE OF
BEST BEST & KRIEGER LLP ENTITY], its managing general partner
By: By:
Authority Counsel

[NAME, TITLE]

55414.00200029953195.10 2



EXHIBIT “17
TO
NOTICE OF AGREEMENT

Project Site Legsal Description

[Attached behind this cover page]

55414.00200029953195.10 3



55414.00200029953195.10

EXHIBIT K
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

CERTIFICATE OF COMPLETION

[Attached behind this cover page]

-
Exhibit “K”
Certificate of Completion



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Stanton Housing Authority
7800 Katella Avenue
Stanton, CA 90680

Attn: Executive Director

Space above line for Recorder’s use only
Exempt from Recording Fees pursuant to Govt. Code § 27383

CERTIFICATE OF COMPLETION

I, James A. Box, Executive Director of the Stanton Housing Authority (“Authority™), certify on
behalf of the Authority as follows:

Section 1. This Certificate of Completion is made with respect to that certain Disposition
and Development Agreement (Tina Pacific Neighborhood Revitalization Phase I) entered into by
and between the Stanton Housing Authority, a public body, corporate and politic, and Tina
Pacific I Housing Partners, L.P., a California limited partnership (“Developer™) dated

(“Agreement”). The Agreement is an official record of Authority and a copy of the
Agreement may be inspected in the City of Stanton City Clerk’s office, located at 7800 Katella
Avenue, Stanton, California, during regular business hours. All capitalized terms not otherwise
defined in this certificate shall have the same meaning as ascribed to those terms in the
Agreement.

Section 2. The eighty three (83) unit affordable housing rental project (“Project™) required to
be rehabilitated in accordance with the Agreement on that certain real property (“Property™)
described on Aftachment No. 1 to this Certificate of Completion has been completed in
accordance with the provisions of the Agreement.

Section 3. Pursuant to Section 4.11 of the Agreement, this Certificate of Completion is a
conclusive determination of the satisfactory completion of Developer’s obligation to complete
the Project on the Property; provided, however, that Authority may enforce any covenants and
obligations surviving this Certificate of Completion in accordance with the terms and conditions
of the Agreement and Regulatory Agreement.

[Signatures on following page]
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DATED AND ISSUED this day of , 201

By:

James A. Box
Executive Director

ATTEST:

Secretary

55414.00200029953195.10



ATTACHMENT NO. 1
TO
CERTIFICATE OF COMPLETION

Legal Description of the Property
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EXHIBIT L
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

DEVELOPER OFFICIAL ACTION

[Attached behind this cover page]
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CERTIFICATION OF L.P. AUTHORITY

The undersigned general partners of Tina Pacific I Housing Partners, 1..P. (the “LP”), do
certify that we are all of the general partners of the LP and that there are no other general
partners.

We further certify that any one (1) of the following named persons, individually:
[INSERT NAMES]

be, and they are, authorized and empowered for and on behalf of and in the name of the
LP to execute and deliver that certain Disposition and Development Agreement (Tina Pacific
Neighborhood Revitalization Phase I), dated , 2018, between the Stanton Housing
Authority, a public body, corporate and politic (“Authority”), and the LP (the “Agreement”), to
purchase certain real property located in the City of Stanton, California, as specifically described
in the Agreement, and all other documents to be executed by the LP in connection with the
transactions contemplated in the Agreement, and to take all actions that may be considered
necessary to conclude the transactions contemplated in the Agreement and perform the other
obligations of the LP pursuant to the Agreement.

The authority conferred shall be considered retroactive, and any and all acts authorized in
this document that were performed before the execution of this Certificate are approved and
ratified. The authority conferred shall continue in full force and effect until the Authority shall
have received notice in writing from the LP of the revocation of this Certificate.

We further certify that the activities covered by the foregoing certifications constitute
duly authorized activities of the LP; that these certifications are now in full force and effect; and
that there is no provision in any document under which the LP is organized and/or that governs
the LP continued existence, limiting the power of the undersigned to make the certifications set
forth in this certificate, and that such certifications are in conformity with the provisions of all
such documents.

LP General Partners:

0.
Exhibit “1.”
Developer Official Action
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EXHIBIT M
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

SCHEDULE OF PERFORMANCE

[Attached behind this cover page]
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EXHIBIT M

TO DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

SCHEDULE OF PERFORMANCE

Task/Event

Effective Date of the Agreement

Pursuant to Section 1.1.40, Authority shall
execute the Agreement if and when all of
the following have occurred: (a) Authority
has received three (3) counterpart originals
of the Agreement, (b) Authority has
received a certified copy of the Developer
Official Action (Exhibit L), and (c) the
Agreement is approved by the governing
board of Authority.

Basic Conceptual Drawings

Developer shall prepare and submit basic
conceptual, preliminary drawings to
Authority for review and approval.

Construction Drawings

Developer  shall  submit  Construction
Drawings for the Project to Authority for
review.

Approval of Construction Drawings
Authority shall review and approve, approve
with conditions or disapprove Developer’s
Construction Drawings for the Project.

Termination of Existing Tenancy

Pursuant to Section 2.11, Authority shall
cause all occupants to vacate the premises at
least two (2) months prior to the Close of
Escrow.

Closing Documents in Final Form
Developer shall deliver all of the documents
listed in Section 3.4.1 in final form to
Authority

-11-
Exhibit “M”

Time of Performance

Not later than August 15, 2018.

(COMPLETED)

On or before one hundred and fifty
(150) days after Developer obtains a
preliminary  reservation of Tax
Credits.

Within ten (10) business days of
receipt.

At least two (2) months prior to the
scheduled Close of Escrow.

At least three (3) calendar days before
the Close of Escrow.

Schedule of Performance
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7. Close of Escrow
Pursuant to Sections 3.3 and 3.4, escrow shall
close when all Conditions to Close of Escrow
have been satisfied or waived by the
benefited party.

8. Obtain Building Permits
Developer shall, at its own expense, secure
any and all permits and approvals required for
the construction of the Project.

9. Commence Construction
Pursuant to Section 1.1.92, Developer shall
commence construction of the Project.

10. Project Completion Date
Developer shall complete construction of
the Project.

= 2
Exhibit “M”

Within two (2) days of notification by
Authority and Developer to Escrow
that all Conditions to Close of Escrow
are satisfied and/or waived and
Developer’s financing is ready to
close.

Not later than ten (10) business days
after the Close of Escrow.

Not later than ten (10) days after
Close of Escrow.

Within thirty-six (36) months from
the Project Commencement Date.

Schedule of Performance

55414.00200029953195.10
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EXHIBIT N
TO
DISPOSITION AND DEVELOPMENT AGREEMENT
(Tina Pacific Neighborhood Revitalization Phase I)

LOAN COMPONENTS

[Attached behind this cover page]
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Authority Demolition/Remediation (Completed Work)

Authority owned/demolished properties $279,724
Remediation of authority owned/demolished properties $13,500
Total $293,224
Relocation
Authority Completed Relocation Work of Demolished Properties $439,200
Authority Completed Relocation Work of Non-Demolished Properties $0
Authority Relocation Work of Remaining Properties (Estimate) $1,674,283
Relo of Authority owned/tenant occupied properties $867,414
Relo of Authority non-owned properties targeted for acquistion $806,869
Relocation Consultant (Estimate) $115,000
Total $2,228,483
EIR, and Appraisal
Environmental Impact Report (EIR) $142,000
Appraisal $10,000
Total $152,000
Acquisition
Authority - Already Purchased Properties (Completed) $10,655,155
Authority - Remaining Properties to be Purchased (Estimate) $6,800,000
Total Purchase Price $17,455,155
Total Acquisition, Demolition, Remediation, Relocation, EIR, and Appraisal $20,128,862
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Stanton Housing Authority
7800 Katella Avenue
Stanton, CA 90680

Attn: Executive Director

Space above line for Recorder’s use only
Exempt from Recording Fees pursuant to Govt. Code § 27383

REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS, CONDITIONS AND RESTRICTIONS
RESTRICTING USE OF PROPERTY FOR AFFORDABLE HOUSING
(Tina Pacific Neighborhood Revitalization Phase I)

THIS REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS, CONDITIONS AND RESTRICTIONS RESTRICTING USE OF PROPERTY
FOR AFFORDABLE HOUSING (Tina Pacific Neighborhood Revitalization Phase 1)
(“Regulatory Agreement”) is dated as of _ . 201__ for reference purposes only,
and is entered into by and between the STANTON HOUSING AUTHORITY, a public body,
corporate and politic (“Authority™), and TINA PACIFIC I HOUSING PARTNERS, L.P., a
California limited partnership (“Developer™). Authority and Developer are sometimes referred
to in this Regulatory Agreement individually as a “Party” or collectively as the “Parties.”
Authority and Developer enter into this Regulatory Agreement with reference to the following
recited facts (each a “Recital™):

RECITALS
A. Pursuant to the Disposition and Development Agreement (Tina Pacific
Neighborhood Revitalization Phase 1), dated .201__, by and between

Authority and Developer (“DDA™), Developer purchased from Authority that certain real
property located in the City of Stanton, State of California, as more particularly described in
Exhibit A attached to this Regulatory Agreement and incorporated herein by this reference
(“Property™).

B. The Authority acquired a portion of the Property from the former Stanton
Redevelopment Agency (“Agency”). Pursuant to Health and Safety Code Section 34172, the
Agency was dissolved on February 1, 2012, and the Agency’s housing functions and assets,
including the Property, were transferred to the Authority pursuant to Health and Safety Code
Section 34176. The transfer of the Property from the dissolved Agency to the Authority was
approved on the Authority’s Housing Asset Transfer form submitted to and approved by the
California Department of Finance.

C. Developer desires to construct the Tina Pacific Neighborhood Revitalization

-1-
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Phase I project on the Property consisting of an eighty-three (83) unit residential development
that would include the new construction of fifty (50) two bedroom units, one of which will be
occupied by an on-site property manager, and thirty-three (33) three bedroom units that are
rented to low income households (the “Project™).

D. In order to assist in the acquisition of the Property and construction of the Project,
the Authority agreed to make funds available to Developer from Authority’s Low and Moderate
Income Housing Asset Fund in the form of a residual receipts loan in the amount of Twenty
million one hundred twenty eight thousand eight hundred sixty two dollars ($20,128,862)
(“Authority Loan™).

E. As the Project will be assisted by the Authority in its role as the housing successor
to the Agency through the Authority Loan, pursuant to Senate Bill 341 (*SB 341°") 30% of the
Authority’s funds received pursuant to the redevelopment dissolution law be spent for
development of rental housing affordable to and occupied by houscholds earning 30% or less of
area median income (“AMI”) and no more than 20% of the funds may be spent for the
development of housing affordable to and occupied by houscholds caming between 60% and
80% AMI. Further, SB 341 requires that California Department of Housing and Community
Development (“HCD”) maximum income and rent limits apply to the Project. As such, the
Project will be subject to the most restrictive calculation of maximum tenant income and
affordable rent between HCD and the California Tax Credit Allocation Committee (“TCAC™)
programs.

F. In accordance with SB 341, the Project shall be restricted to the following
affordability levels: (i) 21 units are restricted at 30% HCD/TCAC AMI, (i1) 9 units are restricted
at 45% HCD/TCAC AMI, (ii1) 33 units are restricted at 50% HCD/TCAC AMI, and (iv) 19 units
are restricted at 60% HCD/TCAC AMI. One Manager Unit will be provide free of charge.

G. This Regulatory Agreement shall, subject to the terms and conditions set forth
herein, restrict the use of the Property until the passage of fifty-five (55) vears following the
recordation of the Certificate of Completion to ensure that each Unit to be constructed within the
Project shall, at all times until expiration of such fifty-five (55) year period, be occupied or
reserved for occupancy by a Qualified Household at an Affordable Rent, exclusive of the
Manager Unit.

H. Developer is willing to enter into this Regulatory Agreement, and to impose the
conditions, covenants, restrictions and agreements set forth in this Regulatory Agreement upon
the ownership and operation of the Property and the Project that will bind the Property, the
Project, Developer, and Developer’s successors and assigns, to assure Authority of the operation
of the Project for the purpose of increasing and improving the supply of affordable rental
housing in the Authority’s jurisdictional boundaries and the surrounding communities.

L. The purpose of this Regulatory Agreement is to create such conditions, covenants,
restrictions, reservations, agreements, liens, servitudes and charges upon the Property and the
Project and subject to which each and every part of the Property and the Project shall be
developed, occupied, owned, maintained, held, leased, rented, sold and conveyed.
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NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION AND THE
MUTUAL PROMISES AND COVENANTS OF THE PARTIES SET FORTH IN THIS
REGULATORY AGREEMENT, AUTHORITY AND DEVELOPER AGREE AS FOLLOWS:

TERMS

1. DEFINED TERMS. As used in this Regulatory Agreement, the following words,
phrases and terms shall have the meaning as provided in the initial paragraph of this Regulatory
Agreement, the Recitals or as follows, unless the specific context of usage of a particular word,
phrase or term may otherwise require:

1.1 Affordable Rent. Subject to Section 2.12 below, Affordable Rent means:

1.1.1 With respect to twenty-one (21) units, Affordable Rent shall mean the
maximum rent for “extremely low income houscholds™ as defined in California Health and
Safety Code Section 50053(b)(1) and accompanying regulations of the California Department of
Housing and Community Development, as such law or regulations may hereafter be amended,

replaced or renumbered from time-to-time, with allowance for utilities, as such allowance may
be established by the County.

1.1.2 With respect to nine (9) units, Affordable Rent shall mean the
maximum rent for households that do not exceed forty-five percent (45%) of AMI, adjusted for
family size and revised annually, with allowance for utilities, as such allowance may be
established by the County.

1.1.3 With respect to thirty-three (33) units, Affordable Rent shall mean the
maximum rent for “very low income houscholds™ as defined in California Health and Safety
Code Section 50053(b)2) and accompanying regulations of the California Department of
Housing and Community Development, as such law or regulations may hereafter be amended,

replaced or renumbered from time-to-time, with allowance for utilities, as such allowance may
be established by the County.

1.1.4 With respect to nineteen (19) units, Affordable Rent shall mean the
maximum rent for “lower income households™ as defined in California Health and Safety Code
Section 50053(b)(3) and accompanying regulations of the California Department of Housing and
Community Development, as such law or regulations may hercafter be amended, replaced or
renumbered from time-to-time, with allowance for utilities, as such allowance may be
established by the County.

1.2 AMIL The area median income for Orange County, as determined by and
published by the California Department of Housing and Community Development (HCD)
published in Title 25, Section 6932 of the California Code of Regulations, as amended from time
to time or if no longer determined by HCD, then as established and amended from time to time
pursuant to Section 8 of the United States Housing Act of 1937,

1.3 Annual Report. A report in substantially the form of Exhibit C attached to this
Regulatory Agreement or in such other form as subsequently reasonably required by Authority.

- 3-
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1.4  Applicant. An individual or household that completes and submits an application
for occupancy of a Unit as a Qualified Household.

1.5 Application. Any agreement, application, certificate, document, or submission (or
amendment of any of the foregoing): (a) necessary or appropriate for the Project, including any
application for any building permit, certificate of occupancy, utility service or hookup, casement,
covenant, condition, restriction, subdivision, or such other instrument as Developer may
reasonably request for the Project; or (b) to enable Developer to seek any Approval or to use and
operate the Project in accordance with the DDA and this Regulatory Agreement.

1.6  Approval. Any license, permit, approval, consent, certificate, ruling, variance,
authorization, conditional use permit, or amendment to any of the foregoing, as shall be necessary
or appropriate under any Law to commence, perform, or complete the Construction of the Project.

1.7  Authority. The Stanton Housing Authority, a public body, corporate and politic.

1.8 Automobile Liability Insurance. Insurance coverage against claims of personal
injury (including bodily injury and death) and property damage covering all owned, leased, hired
and non-owned vehicles used by the Developer regarding the Project, with minimum limits for
bodily injury and property damage of One Million Dollars ($1,000,000). Such insurance shall be
provided by a business or commercial vehicle policy and may be provided through a combination
of primary and excess or umbrella policies, all of which shall be subject to pre-approval by the
Authority, which approval shall not be unreasonably withheld, conditioned or delayed.

1.9  Available. When a Unit is held available for occupancy by a Qualified Houschold.
A Unit shall be considered to be held available for occupancy by a Qualified Household, until
occupied or reoccupied by a Qualified Household appropriate to the income category of the Unit,
provided that Developer is exercising bona fide good faith efforts to let or relet the Unit to a
Qualified Houschold.

1.10  Bankruptcy Law, Title 11, United States Code, and any other or successor State
or Federal statute relating to assignment for the benefit of creditors, appointment of a receiver or
trustee, bankruptcy, composition, insolvency, moratorium, reorganization, or similar matters.

1.11 Bankruptcy Proceeding. Any proceeding, whether voluntary or involuntary,
under any Bankruptcy Law.

1.12 Builder’s Risk Insurance. Builder’s risk or course of construction insurance
covering all risks of loss, less policy exclusions, on a completed value (non-reporting) basis, in an
amount sufficient to prevent coinsurance, but in any event not less than one hundred percent
(100%) of the completed value of the construction of the Project, including cost of debris removal
(subject to a policy sublimit), but excluding foundation and excavations. Such insurance shall
also: (a) grant permission to occupy; and (b) cover, for replacement cost, all materials on or about
any offsite storage location intended for use in, or in connection with, the Property (subject to a
policy sublimit).

1.13 Claim. Any claim, loss, cost, damage, expense, liability, lien, action, cause of
action (whether in tort, contract, under statute, at law, in equity or otherwise), charge, award,
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assessment, fine or penalty of any kind (including consultant and expert fees and expenses and
investigation costs of whatever kind or nature, and if an Indemnitor improperly fails to provide a
defense for an Indemnitee, then Legal Costs of counsel retained by the Indemnitee) and any
judgment.

1.14 Control. Possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether by ownership of equity interests,
by contract or otherwise.

1.15 CPIL  The United States Department of Labor, Burcau of Labor Statistics
“Consumer Price Index” for all Urban Consumers (CPI-U) published for the Los Angeles-
Riverside-Orange County, California, Metropolitan Statistical Area, with a base of 1982-1984 =
100, or a successor index. If the CPI ceases to be published, with no successor index, then the
Parties shall reasonably agree upon a reasonable substitute index. The CPI for any date means the
CPI last published before the calendar month that includes such date.

1.16 DDA. The Disposition and Development Agreement (Tina Pacific Neighborhood
Revitalization Phase I), dated . 201__, by and between Authority and Developer.

1.17  Default. The occurrence of any one or more of the following:

1.17.1 Monetary Default. A Monetary Default that continues for fifteen (15)
calendar days after Notice from the non-defaulting Party, specifying in reasonable detail the
amount of money not paid and the nature and calculation of each such payment;

1.17.2 Reporting Default. If Developer fails to deliver any Annual Report as
and when required in Section 2.7.6 or fails or refuses to allow and cooperate with any Authority
audit of Project Records in accordance with Section 2.10, each after ten (10) calendar davs’
Notice of such failure;

1.17.3 Bankruptcy or Insolvency. Developer admits in writing that it is
unable to pay its debts as they become due or becomes subject to any Bankruptcy Proceeding
(except an involuntary Bankruptcy Proceeding dismissed within one hundred twenty (120) days
after commencement), or a custodian or trustee is appointed to take possession of, or an
attachment, execution or other judicial seizure is made with respect to, substantially all of
Developer’s assets or Developer’s interest in this Agreement (unless such appointment,
attachment, execution, or other seizure was involuntary, and is contested with diligence and
continuity and vacated and discharged within one hundred twenty (120) days);

1.17.4 Transfer. The occurrence of a Transfer, whether voluntarily or
involuntarily or by operation of Law, in violation of the terms and conditions of this Regulatory
Agreement or the DDA,

1.17.5 Non-Monetary Defauli. Any Non-Monetary Default, other than those
specifically addressed in Sections 1.17.2, 1.17.3, or 1.17.6, that is not cured within thirty (30)
days after Notice to the Party alleged to be in Default describing the Non-Monetary Default in
reasonable detail, or, in the case of a Non-Monetary Default that cannot with reasonable
diligence be cured within thirty (30) days after the effective date of such Notice, if the Party
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alleged to be in Default does not do all of the following: (a) within thirty (30) days after Notice
of such Non-Monetary Default, advise the other Party of the intention of the Party alleged to be
in Default to take all reasonable steps to cure such Non-Monetary Default; (b) duly commence
such cure within such period, and then diligently prosecute such cure to completion; and (¢)
complete such cure within a reasonable time under the circumstances; or

1.17.6 DDA Default. Any “Event of Default” pursuant to the terms and
conditions of the DDA, after the expiration of all applicable cure periods.

1.18  Default Interest. Interest at an annual rate equal to the lesser of: (a) eight percent
(8%) per annum; or (b) the Usury Limit.

1.19 Developer. Tina Pacific I Housing Partners, L.P., a California limited partnership,
and any Person to whom Developer Transfers its interest in this Regulatory Agreement in
compliance with the terms and conditions of this Regulatory Agreement.

1.20 Environmental Law. Any Law regarding any of the following at, in, under,
above, or upon the Property: (a) air, environmental, ground water, or soil conditions; or (b) clean-
up, remediation, control, disposal, generation, storage, release, discharge, transportation, use of, or
liability or standards of conduct concerning, Hazardous Substances, as now or may, at any later
time, be in effect.

1.21  Executive Director. The Executive Director for Authority or his or her designee
or successor in function.

1.22  Foreclosure Event. Defined in Section 3.15.7.

1.23  Government. Each and every governmental agency, authority, bureau,
department, quasi-governmental body, or other entity or instrumentality having or claiming
jurisdiction over the Property or the Project (or any activity this Regulatory Agreement requires or
allows), including the government of the United States of America, the California and the County
governments and their subdivisions and municipalities, including the City, the Authority, and all
other applicable governmental agencies, authorities, and subdivisions thereof, any planning
agency, board of standards and appeals, department of buildings, city council, zoning board of
appeals, design review board or committee or similar body having or claiming jurisdiction over
the Property or any activities on or at the Property.

1.24 Hazardous Substance. Any flammable substances, explosives, radioactive
materials, asbestos, asbestos-containing materials, polychlorinated biphenyls, chemicals known to
cause cancer or reproductive toxicity, pollutants, contaminants, hazardous wastes, medical wastes,
toxic substances or related materials, explosives, petroleum, petroleum products and any
“hazardous™ or “toxic” material, substance or waste that is defined by those or similar terms or is
regulated as such under any Law, including any material, substance or waste that is: (a) defined
as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. §
1317), as amended; (b) substances designated as “hazardous substances™ pursuant to 33 U.S.C. §
1321; (c) defined as a “hazardous waste” under Section 1004 of the Resource Conservation and
Recovery Act of 1976, 42 U.S.C. § 6901, ef seq., as amended; (d) defined as a “hazardous
substance™ or “hazardous waste” under Section 101 of the Comprehensive Environmental
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Response, Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization
Act of 1986, 42 U.S.C. § 9601, et seq., or any so-called “superfund™ or “superlien” law; (e)
defined as a “pollutant” or “contaminant” under 42 U.S.C. § 9601(33); (f) defined as “hazardous
waste” under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical” under 29 C.F.R. Part
1910; (h) any matter within the definition of “hazardous substance™ set forth in 15 U.S.C. § 1262,
(1) any matter, waste or substance regulated under the Toxic Substances Control Act (“TSCA™)
[15 U.S.C. Sections 2601, et seq.]; (j) any matter, waste or substance regulated under the
Hazardous Materials Transportation Act, 49 U.S.C. Sections 1801, et seq.; (k) those substances
listed in the United States Department of Transportation (DOT)Table [49 C.F.R. 172.101]; (1) any
matter, waste or substances designated by the EPA, or any successor authority, as a hazardous
substance [40 C.F.R. Part 302]; (m) any matter, waste or substances defined as “hazardous waste”
in Section 25117 of the California Health and Safety Code; (n) any substance defined as a
“hazardous substance” in Section 25316 of the California Health and Safety Code; (o) any matter,
waste, or substance that is subject to any other Law regulating, relating to or imposing obligations,
liability or standards of conduct concerning protection of human health, plant life, animal life,
natural resources, property or the enjoyment of life or property free from the presence in the
environment of any solid, liquid, gas, odor or any form of energy from whatever source; or (p)
other substances, materials, and wastes that are, or become, regulated or classified as hazardous or
toxic under Law or in the regulations adopted pursuant to said Law, including manure, asbestos,
polychlorinated biphenyl, flammable explosives and radioactive material. Notwithstanding the
foregoing, “Hazardous Substances” shall not include such products in quantities as are
customarily used in the construction, maintenance, development or management of residential
developments or associated buildings and grounds, or typically used in residential activities in a
manner generally used in other comparable residential developments, or substances commonly
ingested by a significant population living within the Project including, without limitation,
alcohol, aspirin, tobacco and saccharine.

1.25 Income Certification Form. A certification in substantially the form of Exhibit B
attached to this Regulatory Agreement or in such other form as may be reasonably required by
Authority.

1.26 Indemnify. Where this Regulatory Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for a particular Claim, that the Indemnitor shall
indemnify the Indemnitee and defend and hold the Indemnitee harmless from and against such
Claim (alleged or otherwise). “Indemmified” shall have the correlative meaning.

1.27 Indemnitee. Any Person entitled to be Indemnified under the terms of this
Regulatory Agreement.

1.28 Indemnitor. A Party that agrees to Indemnify any other Person under the terms of
this Regulatory Agreement.

1.29 Law. Every law, ordinance, requirement, order, proclamation, directive, rule, and
regulation of any Government applicable to the Property or the Project, in any way, including any
development, use, maintenance, taxation, operation, or occupancy of, or environmental conditions
affecting the Property or the Project, or relating to any taxes, or otherwise relating to this
Regulatory Agreement or any Party’s rights, obligations or remedies under this Regulatory
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Agreement, or any Transfer of any of the foregoing, whether in force on the date of this
Regulatory Agreement or passed, enacted, modified, amended or imposed at some later time,
subject in all cases, however, to any applicable waiver, variance, or exemption.

1.30 Legal Costs. In reference to any Person, all reasonable costs and expenses such
Person incurs in any legal proceeding (or other matter for which such Person is entitled to be
reimbursed for its Legal Costs), including reasonable attorneys’ fees, court costs and expenses,
and consultant and expert witness fees and expenses.

1.31 Lender. The holder of any Security Instrument and its successors and assigns.

1.32 Liability Insurance. Commercial general liability insurance against claims for
bodily injury, personal injury, death or property damage occurring upon, in, or about the Property,
the Project or adjoining streets or passageways, at least as broad as Insurance Services Office
Occurrence Form CG0001, with a minimum liability limit of Ten Million Dollars ($10,000,000)
combined single limit and Five Million Dollars ($5,000,000) for any one occurrence and which
may be provided through a combination of primary and excess or umbrella insurance policies. If
commercial general liability insurance or other form with a general aggregate limit is used, either
the general aggregate limit shall apply separately to the Project or the general aggregate limit shall
be twice the required minimum liability limit for any one occurrence.

1.33 Maintenance Deficiency. Defined in Section 3.11.2.
1.34 Maintenance Standard. Defined in Section 3.11.1

1.35 Management Agent. A Person with significant experience managing affordable
rental housing projects substantially similar to the Project and that is, at the time, managing other
financially self-supporting, successful affordable rental housing projects substantially similar to
the Project. Related Management Company is approved as the Management Agent.

1.36 Manager Unit. One (1) Unit within the Project reserved exclusively for use by the
on-site employee employed by the Management Agent, free-of-charge.

1.37 Monetary Default. Any failure by a Party to pay or deposit, when and as this
Regulatory Agreement requires, any amount of money, any bond or surety or evidence of any
insurance coverage required to be provided under this Regulatory Agreement, whether to or with
the non-defaulting Party or a Third Person.

1.38 Non-Monetary Default. A Party’s: (a) failure to perform any of its obligations
under this Regulatory Agreement; (b) failure to comply with any affirmative or negative covenant
or material restriction or prohibition in this Regulatory Agreement or the DDA, excepting any
such failure constituting a Monetary Default; or (¢) any other event or circumstance that, with the
passage of time or giving of Notice, or both, or neither, would constitute a breach of this
Regulatory Agreement.

1.39 Notice. Any consent, demand, designation, election, notice, or request relating to
this Regulatory Agreement. All Notices must be in writing.
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1.40 Permanent L.oan. Any loan that the Developer shall obtain from a Lender, the
proceeds of which are to be used and applied solely to pay: (1) the reasonable costs of obtaining
such loan; (2) the then current outstanding principal and interest under Construction Financing;
and (3) any reasonable and customary fees or charges of the Lender providing the construction
financing relating to pay-off of the construction financing. The Permanent Loan shall be sized
with a minimum debt coverage ratio of 1.20

1.41 Permitted Encumbrance. Any Permitted Security Instrument, the DDA, the
TCAC Regulatory Agreement, any utility easements, temporary easements and other temporary
encumbrances directly related to the Project, reciprocal access easement agreement between Phase
I and future Phases of the Project, if any, Permanent T.oan, Refinancing and any other document
required or expressly allowed to be recorded against the Property by the express terms of this
Regulatory Agreement or the DDA or otherwise approved by the Authority.

1.42  Permitted Lender. The holder of any Permitted Security Instrument.

1.43  Permitted Security Instrument. Any Security Instrument that (a) that encumbers
only the Properties or any interest in the Properties; (b) that is held by a Lender that is an
Institutional Lender, subject to the jurisdiction of the courts of the State, not immune from suit and
cannot elect to be immune from suit; and (¢) only secures: (1) the repayment of money used to pay
or reimburse the Total Project Costs; (i1) Permanent Loan; (ii1) a delivery assurance fee regarding
a Permanent Loan that is refundable to Developer at the close of the Permanent Loan; or (iv) any
Refinancing. Promptly after execution, Developer shall promptly delivery a copy of any Security
Interest to the Authority, with the Lender’s name and notice address..

1.44  Permitted Transfer. Any sale, transfer, assignment or conveyance of the Property
or the Project that is approved by the Authority or is expressly permitted by the terms of this
Regulatory Agreement or the DDA.

1.45 Person. Any association, corporation, governmental entity or agency, individual,
joint venture, joint-stock company, limited liability company, partnership, trust, unincorporated
organization or other entity of any kind.

1.46 Prevailing Wage Action. Any of the following: (a) any determination by the State
Department of Industrial Relations that prevailing wage rates should have been paid, but were not,
(b) any determination by the State Department of Industrial Relations that higher prevailing wage
rates than those paid should have been paid, (¢) any administrative or legal action or proceeding
arising from any failure to comply with any of California Labor Code Sections 1720 through
1781, as amended from time to time, regarding prevailing wages, including maintaining certified
payroll records pursuant to California Labor Code Section 1776, or (d) any administrative or legal
action or proceeding to recover wage amounts at law or in equity, including pursuant to California
Labor Code Section 1781.

1.47  Prohibited Encumbrance. Any mortgage, lien, deed of trust, security instrument,

mechanic’s lien, easement or other encumbrance recorded or asserted against the Property or the
Project that is not a Permitted Encumbrance.
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1.48  Prohibited Transferee. Any Person that Authority reasonably determines has any
connection with any terrorist organization, any Person entitled to claim diplomatic immunity, any
foreign governmental entity, except as reasonably approved by Authority, any Person that is
immune or may elect to be immune from suit under California or Federal law, or any other Person
that Authority reasonably disapproves.

1.49  Project. The development known as the Tina Pacific Neighborhood Revitalization
Phase I, congisting of eighty-three (83) units with fifty (50) two bedroom units and thirty-three
(33) three bedroom units in two-story stacked flats on grade, approximately 186 parking spaces,
and an approximately 3,000 square foot community center with offices for management to be
constructed on the Property by Developer in accordance with the DDA. The Project will include
one unit for an on-site property manager. Developer shall partner with either LifeSTEPS, Project
Access, or equivalent to design a social service program that is targeted to resident needs. If
Project includes a pre-kindergarten building, Developer shall use good faith efforts to establish a
pre-K program operated and funded by the Magnolia Union Elementary School District

1.50 Project Records. All books, statements, contracts and other records of Developer,
any Affiliate and any Management Agent relating in any way to the acquisition, construction, use,
occupancy or operation of the Property or the Project, including Income Certification Forms
completed by applicants or tenants of the Project, Annual Reports, accounting of Project revenues,
and accounting of Project expenses. All Project Records shall be prepared in accordance with
industry standards and generally accepted accounting principles.

1.51 Property. That certain real property located within the City of Stanton, County of
Orange, State of California, specifically described in the legal description attached as Exhibit A to
this Regulatory Agreement, which is incorporated into this Regulatory Agreement by this
reference.

1.52 Property Insurance. Insurance providing coverage for the Property and all
improvements against loss, damage, or destruction by fire and other hazards encompassed under
the broadest form of property insurance coverage then customarily used for like properties in the
County, in an amount equal to one hundred percent (100%) of the replacement value (without
deduction for depreciation) of all improvements comprising the Project (excluding excavations
and foundations) and in any event sufficient to avoid co-insurance and with no co-insurance
penalty provision, with “ordinance or law™ coverage. To the extent customary for like properties
in the County at the time, such insurance shall include coverage for explosion of steam and
pressure boilers and similar apparatus located on the Property; an “increased cost of construction™
endorsement; and an endorsement covering demolition and cost of debris removal, all subject to
policy sublimits. Property Insurance shall also include rental or business interruption insurance in
an amount, at least, equal to the average annual Gross Income from the Project for the preceding
three (3) calendar years and providing for a 12-month extended period of indemnity.

1.53 Qualified Household. An individual or family that meets the Affordable Rent
requirements for an Available Unit.

1.54 Refinancing. Any loan secured by a Permitted Security Instrument that the

Developer obtains from an Lender subsequent to recordation of the Permanent Loan for any of the
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following purposes: (1) to pay off all or a portion of an existing loan secured by a Permitted
Security Instrument where the Lender providing the new loan will disburse loan proceeds to or on
behalf of Developer exceeding the amount of principal and interest under the existing loan being
paid plus the amount of any reasonable and customary fees and costs associated with obtaining
such new loan that are actually paid by Developer and not rebated or refunded to Developer the
aggregate amount of such fees and costs not to exceed ten percent (10%) of the original principal
amount of the new loan or other amount approved by the Executive Director of the Housing
Authority; (2) disbursing funds to or on behalf of Developer without paying off any existing loan
secured by a Permitted Security Instrument; or (3) any loan extension, modification or equivalent
regarding an existing loan to Developer secured by a Permitted Security Instrument that results in
the Lender of the existing loan disbursing additional loan proceeds to or on behalf of Developer in
excess of the original principal amount of the loan.

1.55 Security Instrument. Any security instrument, deed of trust, security deed,
contract for deed, deed to secure debt, or other voluntary real property (including leasehold)
security mstrument(s) or agreement(s) intended to grant real property (including leasehold)
security for any obligation (including a purchase-money or other promissory note) encumbering
the Property, as entered into, renewed, modified, consolidated, increased, decreased, amended,
extended, restated, assigned (wholly or partially), collaterally assigned, or supplemented from
time to time, unless and until paid, satisfied, and discharged of record. If two or more such
security instruments are consolidated or restated as a single lien or held by the same Lender (as
applicable), then all such security instruments so consolidated or restated shall constitute a single
Security Instrument. A participation interest in a security instrument (or partial assignment of the
secured loan) does not itself constitute a Security Instrument.

1.56 Term. The period of time beginning on the date of recordation of this Regulatory
Agreement and ending on the fifty-fifth (55th) anniversary of the Certificate of Completion.

1.57 Third Person. Any Person that is not a Party, an Affiliate of a Party, or an elected
official, officer, director, manager, sharcholder, member, principal, partner, employee or agent of
a Party.

1.58 Transfer. Regarding any property, right or obligation means any of the following,
whether by operation of law or otherwise, whether voluntary or involuntary, and whether direct or
indirect: (a) any assignment, conveyance, grant, hypothecation, mortgage, pledge, sale, or other
transfer, whether direct or indirect, of all or any part of such property, right or obligation, or of
any legal, beneficial, or equitable interest or estate in such property, right or obligation or any part
of it (including the grant of any casement, lien, or other encumbrance); (b) any conversion,
exchange, issuance, modification, reallocation, sale, or other transfer of any direct or indirect
Equity Interest(s) in the owner of such property, right or obligation by the holders of such Equity
Interest(s) (other than (i) removal of one or more general partners of Developer in accordance
with Developer’s limited partnership agreement as in effect from time to time, (i1) an assignment
by Developer’s limited partner to an Affiliate, or the admission or transfer of interests within
Developer’s limited partner, and (iii) the admission of a managing general partner in Developer
owned and/or controlled Affordable Housing Access, Inc. or another California nonprofit
corporation); (¢) any transaction described in “b” affecting any Equity Interest(s) or any other
interest in such property, right or obligation or in any such owner (or in any other direct or indirect
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owner at any higher tier of ownership) through any manner or means whatsoever (other than as set
forth in parenthetical at the end of subsection (b)); or (d) any transaction that is in substance
equivalent to any of the foregoing. A transaction affecting Equity Interests, as referred to in
clauses b through “d,” shall be deemed a Transfer by the Developer even though the Developer
is not technically the transferor. A “Transfer” shall not, however, include any of the following
(provided that the other Party has received Notice of such occurrence) relating to the Property
and/or any Equity Interest: (i) a mere change in form of ownership with no material change in
beneficial ownership and constitutes a tax-free transaction under federal income tax law and the
State real estate transfer tax; (i1) a conveyance only to member(s) of the immediate family(ies) of
the transferor(s) or trusts for their benefit; (iii) a conveyance only to any Person that, as of the
Effective Date, holds an Equity Interest in the entity whose Equity Interest is being transferred;
(1v) the original sale of Equity Interests in Developer; or (v) a conveyance only to an Affiliate of
Developer.

1.59 Unavoidable Delay. A delay in either Party performing any obligation under this
Regulatory Agreement, except payment or deposit of money, arising from or on account of any
cause whatsoever bevond the Party’s reasonable control, including strikes, labor troubles or other
union activities, casualty, war, acts of terrorism, riots, litigation, governmental action or inaction,
regional natural disasters or inability to obtain required materials. Unavoidable Delay shall not
include delay caused by a Party’s financial condition, illiquidity, or insolvency.

1.60 Unit. Any residential accommodation within the Project, which shall be restricted
by Developer for rental to and occupancy by a Qualified Household at an Affordable Rent, in
accordance with the terms and conditions of the Regulatory Agreement, exclusive of the Manager
Unit.

1.61 Usury Limit. The highest rate of interest, if any, that Law allows under the
circumstances.

1.62 Waiver of Subrogation. A provision in, or endorsement to, any insurance policy,
by which the carrier agrees to waive rights of recovery by way of subrogation against either Party
to this Regulatory Agreement for any loss such policy covers.

1.63  Workers Compensation Insurance. Workers compensation insurance complying
with the provisions of State law and an employer’s liability insurance policy or endorsement to a
liability insurance policy, with a minimum liability limit of One Million Dollars ($1,000,000) per
accident for bodily injury or disease, covering all employees of Developer and the Management
Agent.

2. AFFORDABLE RENTAL HOUSING COVENANTS AND RESTRICTIONS

2.1 Developer Acknowledgment of Potential Impact of Regulatorv Agreement.
Developer acknowledges and agrees that this Regulatory Agreement imposes certain covenants,
conditions and restrictions on the use and occupancy of the Property and the Project during the
Term that may result in less than all of the Units being leased or rented and that may not constitute
the highest and best use of the Property.
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Initials of Authorized
Developer Representative(s)

2.2 Agreement to Record. Developer agrees that Authority may record this Regulatory
Agreement against the Property in the official records of the Recorder of the County of Orange,
California.

2.3 Reservation of Property for Affordable Housing. Developer covenants and agrees
to reserve and restrict the Property for residential occupancy to Persons who, at the time of initial
occupancy of a Unit and continuously thereafter (subject to the other provisions of this Regulatory
Agreement), until the end of the Term, are a Qualified Household. Developer covenants that each
Unit (other than one manager’s unit) shall be occupied or Available for occupancy by a Qualified
Housechold at an Affordable Rent on a continuous basis throughout the Term. Only one (1)
residential unit within the Project may be used as a Manager Unit at any given time. With the
exception of the Manager Unit, and subject to Section 2.12, the Units shall be allocated as
follows:

2.3.1 Twenty-one (21) units for Qualified Households that do not exceed
thirty percent (30%) of AMI, defined as “extremely low income houscholds™ in California
Health and Safety Code Section 50053(b)(1) and accompanying regulations of the California
Department of Housing and Community Development, as such law or regulations may hereafter
be amended, replaced or renumbered from time-to-time, with allowance for utilities, as such
allowance may be established by the County.

2.3.2 Nine (9) units for Qualified Households that do not exceed forty-five
percent (45%) of AMI, with allowance for utilities, as such allowance may be established by the
County.

233 Thirty-three (33) units for Qualified Households that do not exceed
fifty percent (50%) of AMI, defined as ““very low income households™ in California Health and
Safety Code Section 50053(b)(1) and accompanying regulations of the California Department of
Housing and Community Development, as such law or regulations may hereafter be amended,
replaced or renumbered from time-to-time, with allowance for utilities, as such allowance may
be established by the County.

234 Nineteen (19) units for Qualified Households that do not exceed sixty
percent (60%) of AMI, defined as “lower income households™ in California Health and Safety
Code Section 50053(b)(1) and accompanying regulations of the California Department of
Housing and Community Development, as such law or regulations may hereafter be amended,
replaced or renumbered from time-to-time, with allowance for utilities, as such allowance may
be established by the County.

2.4  Affordable Residential Rental Property Restrictive Covenant. Developer
covenants to and for the benefit of Authority that Developer shall develop, own, manage and
operate, or cause the management and operation of, the Project to provide residential rental
housing available only to Qualified Households (other than one manager’s unit) at an Affordable
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Rent and for no other purposes, in accordance with this Regulatory Agreement. Developer hereby
covenants to develop the Property with the Project. Developer will not knowingly permit any
Unit to be used on a transient basis and will not lease or rent any Unit for an initial period of less
than six (6) months. No Unit will, at any time, be leased or rented for use as a hotel, motel, time
share, dormitory, fraternity house, sorority house, rooming house, hospital, nursing home, sanitary
or rest home, or for occupancy as a short term lodging unit.

2.5 Continuous Operation Covenant. Developer covenants to and for the benefit of
Authority to cause the Project to be continuously operated, in accordance with the other
provisions of this Section 2, throughout the Term.

2.6 Abandonment. Developer shall not abandon or surrender the operation of all or
any material part of the Project during the Term, except due to material casualty or condemnation.

2.7  Affordable Rent. The monthly rent charged to and paid by a Qualified Household
for the occupancy of a Unit may never exceed an Affordable Rent applicable to such Qualified
Household.

2.7.1 Rent Increases. Rent for Units may be increased only once per
calendar year, based on changes in AMI; provided that the rent for each Unit must never exceed
an Affordable Rent for the Unit.

2.7.2 Determination of Household Income. Determination of Qualified
Household income shall be made by Developer at the time of initial application of an Applicant.
At the time of initial application, Developer shall require an Applicant to complete the Income
Certification Form and certify the accuracy of the information provided on such form. On or
before January 1% of each calendar year during the Term and within sixty (60) days following the
expiration of the Term, Developer shall require each Qualified Household occupying a Unit to
recertify the Qualified Household’s income on the Income Certification Form. Developer shall
make a good faith effort to verify the accuracy of income information provided in any Income
Certification Form by an Applicant for occupancy of a Unit or by a Qualified Houschold
occupying a Unit, by taking one or more of the following steps, as reasonably required or
indicated: (1) obtain an income tax return and copy of each W2 Wage and Earnings Statement
for the most recently concluded income tax year; (2) conduct a credit reporting agency or similar
search; (3) obtain an income verification form from the Applicant’s or the Qualified Household’s
current emplover(s);, (4) obtain an income verification form from the United States Social
Security Administration and/or the California Department of Social Services, if the Applicant or
the Qualified Household receives assistance from either of such agencies; or (5) if the Applicant
or a Qualified Household is unemployed and has no such income tax return, obtain another form
of independent verification. For purposes of this Section 2.7.2, Developer may conclusively rely
upon the evidence of the age of the occupant(s) of a Unit as presented in a valid California
Driver’s License, other form of identification issued by the State of California or the United
States Government, which includes a date of birth. All such verification information shall only
be obtained by Developer after obtaining the Applicant’s or the Qualified Household’s written
consent for the release of such information to Developer. Failure to consent in writing to the
release of such income verification information to Developer may disqualify an Applicant for
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occupancy of a Unit or be grounds for termination of Qualified Household’s occupancy of a
Unit.

2.73 The Units are not specifically assigned to any particular Qualified
Household income category. The restricted income level of each Unit may change as Units
become vacant, a Qualified Household tenant’s income changes or other Units are occupied by
Qualified Households. In all circumstances, though, the rent for each Unit shall be an Affordable
Rent for the Unit as necessary to maintain the restricted income tenant mix required under
Section 2.3. If the income category of a Qualified Household upon recertification is different
from the previous income category of the Qualified Household, Management Agent shall rent the
next available Unit to a Qualified Household with an income level that will maintain the tenant
income level mix set forth in Section 2.3.

274 Developer shall maintain on file all Income Certification Forms
completed by Applicants and Qualified Households that occupied or are occupying Units in
accordance with Section 2.10.1 and shall provide copies of the rent roll and Income Certification
Forms to Authority for its review and approval within fifteen (15) days following Notice by
Authority to Developer.

2.7.5 Developer and each Qualified Household occupying a Unit shall
permit Authority to conduct inspections of the Property, the Project and each Unit, from time-to-
time, for purposes of verifying compliance with this Regulatory Agreement, upon five (5) days
prior written notice to Developer.

2.7.6 Developer shall submit its first Annual Report to Authority on the first
year anniversary of the recordation of the Certificate of Completion. Thereafter, on the same
date each year during the Term, Developer shall submit an Annual Report to Authority.
Authority shall maintain the confidentiality of the information contained in any Annual Report
specifically relating to any particular Qualified Household occupying a Unit, to the extent
reasonably allowed by Law, as determined by the Authority Attorney.

2.8 Developer Covenant Regarding Iease of Units. Developer, for itself, its successors
and assigns, covenants and agrees that, if any Unit 1s rented or leased during the Term, the rental
or lease of the Unit shall be accomplished through a written lease agreement and all of the
following restrictions shall apply:

2.8.1 A Qualified Household shall be the record tenant and only occupants
of the Unit.

2.8.2 Developer shall, upon request of such prospective tenant, provide a
legible copy of this Regulatory Agreement to each prospective tenant of any Unit, prior to
entering into a lease with such tenant for any Unit.

2.8.3 The lease for each Unit shall expressly state that it is subject and
subordinate to this Regulatory Agreement.
2.8.4 The lease for cach Unit shall be for an initial period of not less than six
(6) months.
- 15-

55414.00200029956510.5



2.8.5 The lease for each Unit shall not contain any of the following
provisions:

(a) An agreement by the Qualified Household to be sued, to admit
guilt or to the entry of a judgment in favor of Developer in a lawsuit brought in connection with
the lease;

(b) An agreement by the Qualified Household that Developer may
take, hold or sell personal property of any member(s) of the Qualified Household, without notice
to the Qualified Houschold and a court decision on the respective rights of Developer and the
member(s) of the Qualified Houschold, other than an agreement by the Qualified Household
concerning disposition of personal property remaining in the Unit after the Qualified Household
has moved out of the Unit;

(c) An agreement by the Qualified Household not to hold
Developer or its agents legally responsible for any willful misconduct or negligence attributable
to Developer or its agents;

(d) An agreement by the Qualified Household that Developer may
institute a lawsuit, involving or affecting the Qualified Household or any of its members, without
notice to the Qualified Household;

(e) An agreement by the Qualified Household that Developer may
evict the Qualified Household without instituting a civil court proceeding in which the Qualified
Household has an opportunity to present a defense before a court decision on the respective
rights of Developer and the Qualified Household,

€3] An agreement by the Qualified Household to waive any right to
a trial by jury;

(2) An agreement by the Qualified Houschold to waive the
Qualified Household’s right to appeal or to otherwise challenge a court decision in connection
with the lease;

(h) An agreement by the Qualified Household to pay attorney’s
fees or other legal costs, even if the Qualified Household wins in a court proceeding by
Developer against the Qualified Household; provided, however, the Qualified Household may be
obligated to pay costs if the Qualified Household loses such a legal action;

(1) An agreement by the Qualified Household to pay one (1) or
more security deposits (or the equivalent) totaling in excess of the amount of one month’s rent
for such Unit. Failure to pay any security deposit installment may constitute a breach of the
lease.

2.8.6 Each lease for a Unit ghall contain all of the following provisions:

(a) An agreement authorizing Developer to immediately terminate
the tenancy of a Qualified Household occupying a Unit, where one or more members of that
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Qualified Household misrepresented any fact material to the qualification of such household as a
Qualified Household;

(b) An agreement providing that each Qualified Household
occupying a Unit shall be subject to annual certification or recertification of income as a
condition to continued occupancy of the Unit;

(c) An agreement providing that each Qualified Household
occupying a Unit may be subject to rental increases in accordance with this Regulatory
Agreement; and

(d) Providing that Developer will not discriminate on the basis of
race, creed, color, gender, sexual orientation, national origin, ancestry, religion, marital status,
age, disability or receipt of public assistance or housing assistance in connection with rental of a
Unit, or in connection with the employment or application for employment of persons for
operation and management of the Project, and all contracts, applications and leases entered into
for such purposes shall contain similar non-discrimination clauses to such effect.

2.8.7 Developer shall not terminate the tenancy or refuse to renew the lease
or rental agreement of a Qualified Household except for: (i) violations of the terms and
conditions of the lease; (i1) for violation of applicable Federal, California, or local law; or (iii) for
other good cause. Developer shall, in connection with termination of the tenancy of a Qualified
Household or a refusal to renew the lease or rental agreement of a Qualified Household, serve
written notice upon the Qualified Household specifying the grounds for the action in accordance
with all applicable LLaws and at least thirty (30) days before the effective date of the termination
of the tenancy, unless the termination is pursuant to a legal action in unlawful detainer.

2.9 Tenant Selection Policies and Criteria. Developer shall adopt written tenant
selection policies and criteria that:

291 are consistent with the purpose of providing affordable rental housing
for Qualified Households at an Affordable Rent;

292 are reasonably related to tenant eligibility and ability to perform the
obligations of the lease for a Unit;

293 subject to applicable fair housing laws, give reasonable preference and
consideration to the housing needs of individuals that are involuntarily displaced by activities of
the Authority;

2.9.4 provide for the selection of tenants from a written waiting list in the
chronological order of their application, insofar as is practicable;

2.9.5 give prompt written notice to any rejected Applicant of the grounds for
rejection;

2.9.6 provide for all of the Units to be Available for occupancy on a
continuous basis to Qualified Houscholds at an Affordable Rent;
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297 do not give preference to any particular class or group of Persons in
leasing or renting the Units, except as provided in 2.9.3 and to the extent that a tenant must be a
Qualified Household;

298 provide 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 leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the Property, nor shall Developer or any Person claiming under or through it
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 Property. Notwithstanding the immediately preceding sentence, with respect to
familial status, this Section 2.9.8 shall not be construed to apply to housing for older persons, as
defined in Section 129559 of the Government Code. All deeds, leases or contracts made or
entered into by Developer as to the Units, the Project or the Property shall contain covenants
prohibiting discrimination, as set forth in Health and Safety Code Section 33436(b).

299 provide for a statement in all advertisements, notices and signs for the
availability of Units for lease or rent to the effect that Developer is an equal housing opportunity
provider.

2.10  Project Records Retention; Audit and Examination Rights.

2.10.1 Retention of Project Records. Developer shall prepare and maintain
and/or cause its Management Agent to prepare and maintain complete and accurate Project
Records during the Term. Developer shall, at all times during the Term and for a period of six
(6) years following the end of the Term, maintain and cause to be maintained by the
Management Agent, safe and intact, all of the Project Records. From time to time, upon request
from Authority, Developer shall make all Project Records, whether in the custody or control of
Management Agent, available to Authority, the Authority’s auditor, representative or agent for
examination and copying at any reasonable time, on five (5) calendar days advance Notice.
Developer shall also provide Authority any additional information concerning the Units, the
Project or the Property reasonably requested by Authority.

2.10.2 Audit Procedures.

(a) Authority may cause an audit of any and all Project Records by
an independent auditor of Authority’s selection at Authority’s sole cost and expense. Authority
shall preserve the confidentiality of information contained in the Project Records, to the extent
permitted by Law, as determined by the Authority Attorney.

(b) If Developer fails to provide any Annual Report to Authority,
as and when required under Section 2.7.6, Developer shall be in Default under this Regulatory
Agreement. Notwithstanding any other provision of this Regulatory Agreement, if Developer
fails to deliver any Annual Report to Authority, within thirty (30) calendar days after Notice
specifying such Default, Authority shall have the right, in addition to any other rights or
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remedies Authority may have under this Regulatory Agreement regarding such Default, to
conduct an audit of any and all Project Records to attempt to identify the information that should
have been provided by Developer in such Annual Report. Developer shall reimburse Authority
for the cost of any audit conducted pursuant to this Section 2.10.2(b), on Notice of such cost
from Authority. Developer shall pay Default Interest to Authority on the amount of any audit
cost becoming due to Authority from Developer pursuant to this Section 2.10.2(b), that is not
paid within fifteen (15) calendar days following Notice requesting such payment, from the date
of such Notice until paid in full.

2.10.3 The requirements of this Section 2.10 shall terminate upon foreclosure.

2.11  Compliance. Developer shall, during the Term and at Developer’s sole cost and
expense, in all material respects: (a) comply with all Laws; and (b) procure and comply with all
Approvals required by Law.

2.12 Coordination with Tax Credit Rents and Incomes. The Developer and the
Authority agree and acknowledge that the Project will be financed, in part, with the proceeds of
Federal Low Income Housing Tax Credits (“Tax Credits™) allocated to the Project by the
California Tax Credit Allocation Committee (“TCAC™). In the event of any conflict between the
methodology of the calculation of income limits and/or rent limited between this Agreement and
the policies, procedures and regulations of TCAC, the policies, procedures and regulations of
TCAC shall control.

3. PROJECT MANAGEMENT

3.1 Management. Developer and Management Agent shall operate the Project in a
manner that will provide decent, safe and sanitary residential facilities to the occupants of the
Project, and will comply with all the provisions of this Regulatory Agreement, the DDA, any
other applicable contract or agreement between the Authority and Developer, and all applicable
Law. Developer shall be responsible for management of the Project, including, without limitation,
the selection of Qualified Households, certification and recertification of houschold size and
income for Qualified Households occupying all Units, evictions, collection of rents and deposits,
maintenance, landscaping, routine and extraordinary repairs, replacement of capital items, and
security. Authority shall have no responsibility for the management or operation of the Project or
the Property. The Project shall at all times be managed by an experienced Management Agent
reasonably acceptable to Authority, with demonstrated ability to operate residential rental
facilities similar to the Project in a manner that will provide decent, safe, and sanitary housing in a
self-sufficient manner. The Authority hereby approves Related Management Company, L.P. as
the Management Agent. For the purposes of this Regulatory Agreement, if Developer directly
performs the functions of the Management Agent by its employees or by means of a service
contract with an Affiliate, Developer’s role as the Management Agent shall be deemed approved
by Authority. If the Management Agent is a Person other than Developer or an Affiliate,
Developer shall submit for Authority’s approval the identity of any proposed Management Agent,
together with additional information relevant to the background, experience and financial
condition of any proposed Management Agent, as reasonably requested by Authority. If the
proposed Management Agent meets the standard for a qualified Management Agent under this
Regulatory Agreement, Authority shall approve the proposed Management Agent by Notice to
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Developer within thirty (30) days following the Authority’s receipt of all requested information
regarding such Management Agent, as provided for in the immediately preceding sentence.
Unless the proposed Management Agent is disapproved by Authority within such thirty (30) day
period, the Management Agent shall be deemed approved by Authority.

3.1.1 Performance Review. Upon Notice from Authority, Developer shall,
with the participation of Authority, periodically review the management practices and financial
status of the Project and the Management Agent. Authority shall not request such periodic
review more frequently than once each calendar vear. The purpose of each periodic review will
be to enable Authority to determine whether or not the Project is being operated, maintained, and
managed in accordance with the requirements and standards of this Regulatory Agreement, the
DDA and all applicable Law.

3.1.2 Replacement of Management Agent. Any contract for the operation
or management of the Project entered into by Developer with a Management Agent shall provide
that the contract shall have a term of no more than one (1) calendar year and that the contract is
subject to the provisions of this Regulatory Agreement. If the Project is not being operated and
managed in accordance with the requirements and standards of this Regulatory Agreement,
(following expiration of any applicable cure period) the DDA, and all applicable Law, Developer
shall remove the Management Agent and replace the Management Agent with a different
Management Agent approved by Authority, pursuant to Section 3.1. Developer’s failure to
remove and replace the Management Agent in any such circumstance shall constitute a Default
by Developer under this Regulatory Agreement.

313 Management Agent Fee. The Management Agent’s management fee
for the Property shall not exceed the greater of six percent (6%) of Effective Gross Income or
$50 per Unit per month.

32 Social Services. Prior to recording of a Certificate of Completion, Developer or
Management Agent shall enter into an agreement with either LifeSTEPS, Project Access, or an
equivalent entity approved in writing by Authority which approval shall not be unreasonably
withheld or delayed, to design a social services program that is targeted at resident needs. If a pre-
kindergarten building is built as part of the Project, Developer will use good faith efforts to
establish a pre-kindergarten program operated and funded by the public school district with
jurisdiction over the Property. Any social service programs entered into pursuant to this Section
3.2 shall be subject to the review and approval of Authority. In the event an agreement is
terminated during the Term, Developer shall enter into a new agreement within thirty (30) days of
the termination date of the prior agreement, unless such timeline is waived by the Authority, in
Authority’s sole and absolute discretion.

3.3 Insurance.

331 Developer to Insure. To protect Authority against all insurable
Claims resulting from the actions of Developer or the Management Agent in connection with this
Regulatory Agreement, the Property or the Project, Developer shall maintain, at the sole cost and
expense of Developer, the following insurance (or its then reasonably available equivalent): (a)
Liability Insurance; (b) Property Insurance; (¢) Automobile Liability Insurance if the Developer
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owns or leases any vehicles; (d) Builder’s Risk Insurance (regarding any construction); and (e)
Workers Compensation Insurance.

332 Nature of Imsurance Program. All Liability Insurance, Property
Insurance, Builder’s Risk Insurance and Automobile Liability Insurance policies this Regulatory
Agreement requires shall be issued by carriers that: (a) are listed in the then current “Best’s Key
Rating Guide—Property/Casualty—United States & Canada™ publication (or its equivalent, if
such publication ceases to be published) with a minimum financial strength rating of “A-"" and a
minimum financial size category of “VII” (exception may be made for the California
Compensation Insurance Fund when not specifically rated); and (b) are authorized to do business
in Califormia. Developer may provide any insurance under a “blanket” or “umbrella™ insurance
policy, provided that: (1) such policy or a certificate of such policy shall specify the amount(s) of
the total insurance allocated to Property and the Project, which amount(s) shall equal or exceed
the amount(s) required by this Regulatory Agreement; and (2) such policy otherwise complies
with the requirements of this Regulatory Agreement.

333 Policy Requirements and Endorsements. All insurance policies
required by this Regulatory Agreement shall contain (by endorsement or otherwise) the
following provisions:

(a) Insured. Liability Insurance and Automobile Liability
Insurance policies shall name Authority as “additional insured.” Property Insurance and
Builders Risk Insurance policies shall name Authority as a “loss payee.” The coverage afforded
to Authority shall be at least as broad as that afforded to Developer regarding the Property and
the Project and may not contain any terms, conditions, exclusions or limitations applicable to
Authority that do not apply to Developer.

(b  Primary Coverage. Any insurance or self-insurance
maintained by Authority shall be excess of all insurance required under this Regulatory
Agreement and shall not contribute with any insurance required by this Regulatory Agreement.

(©) Contractual Liability. Liability Insurance policies shall contain
contractual liability coverage for Developer’s indemnity obligations under this Regulatory
Agreement. Developer’s obtaining or failure to obtain such contractual liability coverage shall
not relieve Developer from nor satisfy any indemnity obligation of Developer under this
Regulatory Agreement.

(d)  Notice to Authority.  Each insurance carrier shall give
Authority no less than thirty (30) calendar days’ advance written notice of any cancellation or
non-renewal of any insurance policy required by this Regulatory Agreement. Also, phrases such
as “endeavor to” and “but failure to mail such notice shall impose no obligation or liability of
any kind upon the company” shall not be included in the cancellation wording of any certificates
of insurance or any coverage for Authority. Developer shall immediately obtain replacement
coverage for any insurance policy that is terminated, canceled, non-renewed, or whose policy
limits are exhausted or upon insolvency of the insurer that issued the policy.
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(e) Deliveries to Authority. Evidence of Developer’s maintenance
of all insurance policies required by this Regulatory Agreement shall be delivered to Authority
on the date of this Regulatory Agreement. No later than three (3) days before any insurance
required by this Regulatory Agreement expires, is cancelled or its liability limits are reduced or
exhausted, Developer shall deliver to Authority evidence of Developer’s maintenance of all
insurance this Regulatory Agreement requires. Fach insurance policy required by this
Regulatory Agreement shall be endorsed to state that coverage shall not be cancelled, suspended,
voided, reduced in coverage or in limits, except after thirty (30) calendar days” advance written
notice of such action has been given to Authority by certified mail, return receipt requested;
provided; however, that only ten (10) days’ advance written notice shall be required for any such
action arising from non-payment of the premium for the insurance. Phrases such as “endeavor
to” and “but failure to mail such Notice shall impose no obligation or liability of any kind upon
the company™ shall not be included in the cancellation wording of any certificates or policies of
insurance applicable to Authority pursuant to this Regulatory Agreement.

H Waiver of Certain Claims. Developer shall cause each
insurance carrier providing any Liability Insurance, Builder’s Risk Insurance, Worker’s
Compensation Insurance, Automobile Liability Insurance or Property Insurance coverage under
this Regulatory Agreement to endorse their applicable policy(ies) with a Waiver of Subrogation
with respect to Authority, if not already in the policy. To the extent that Developer obtains
insurance with a Waiver of Subrogation, Developer and Authority release each other, and their
respective authorized representatives, from any Claims for damage to any Person or property to
the extent such Claims are paid by such insurance policies obtained pursuant to or in satisfaction
of the provisions of this Regulatory Agreement.

(g)  No Representation. No Party makes any representation that the
limits, scope, or forms of insurance coverage this Regulatory Agreement requires are adequate or
sufficient.

(h)  No Claims Made Coverage. None of the insurance coverage
required under this Regulatory Agreement may be written on a claims-made basis.

(1) Fully Paid and Non-Assessable. All insurance obtained and
maintained by Developer in satisfaction of the requirements of this Regulatory Agreement shall
be fully paid for and non-assessable. However, Developer’s policies may be subject to insurer
audits.

() Authority Option to Obtain Coverage. During the continuance
of a Default arising from the failure of Developer to carry any insurance required by this
Regulatory Agreement, Authority may, at its sole option, purchase any such required insurance
coverage and Authority shall be entitled to immediate payment from Developer of any premiums
and associated reasonable costs paid by Authority for such insurance coverage. Any amount
becoming due and pavable to Authority under this Section 3.3.3(j) that is not paid within fifteen
(15) calendar days after written demand from Authority for payment of such amount, with an
explanation of the amounts demanded, will bear interest from the date of the demand at the rate
of eight percent (8%) per annum or the Usury Limit, whichever is less. Any election by
Authority to purchase or not to purchase insurance otherwise required by the terms of this
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Regulatory Agreement to be carried by Developer shall not relieve Developer of its obligation to
obtain and maintain any insurance coverage required by this Regulatory Agreement.

(k) Separation of Insured. All Liability Insurance and Automobile
Liability Insurance shall provide for separation of insured for Developer and Authority.
Insurance policies obtained in satisfaction of or in accordance with the requirements of this
Regulatory Agreement may provide a cross-suits exclusion for suits between named insured
Persons, but shall not exclude suits between named insured Persons and additional insured
Persons.

) Deductibles and Self-Insured Retentions. Any deductibles or
self-insured retentions under insurance policies required by this Regulatory Agreement shall be
declared to and approved by Authority. Developer shall pay all such deductibles or self-insured
retentions regarding Authority or, alternatively, the insurer under each such insurance policy
shall eliminate such deductibles or self-insured retentions with respect to Authority.

(m)  No Separate Insurance. Developer shall not carry separate or
additional insurance concurrent in form or contributing in the event of loss with that required
under this Regulatory Agreement, unless Authority is made an additional insured thereon, as
required by this Regulatory Agreement.

(n) Insurance Independent of Indemnification. The insurance
requirements of this Regulatory Agreement are independent of Developer’s indemnification and
other obligations under this Regulatory Agreement and shall not be construed or interpreted in
any way to satisfy, restrict, limit, or modify Developer’s indemnification or other obligations or
to limit Developer’s liability under this Regulatory Agreement, whether within, outside, or in
excess of such coverage, and regardless of solvency or insolvency of the insurer that issues the
coverage; nor shall the provision of such insurance preclude Authority from taking such other
actions as are available to it under any other provision of this Regulatory Agreement or
otherwise at law or in equity.

334 Insurance Independent of Indemnification. The insurance
requirements of this Regulatory Agreement are independent of Developer’s indemnification and
other obligations under this Regulatory Agreement and shall not be construed or interpreted in
any way to satisfy, restrict, limit, or modify Developer’s indemnification or other obligations
under this Regulatory Agreement or to limit Developer’s liability under this Regulatory
Agreement, whether within, outside, or in excess of such coverage, and regardless of solvency or
insolvency of the insurer that issues the coverage. Further, Developer’s provision of the
insurance required by this Regulatory Agreement shall not preclude Authority from taking such
other actions as are available to Authority under any other provision of this Regulatory
Agreement or otherwise at law or in equity.

335 Deductibles and Self-Insured Retentions. All deductibles and self-
insured retentions under Developer’s insurance policies are subject to the Authority’s prior
written approval, which shall not be unreasonably withheld. Developer shall pay or get the
insurance company to waive any and all deductibles and self-insured retentions under all
insurance policies issued in satisfaction of the terms of this Regulatory Agreement regarding any
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Claims relating to Authority, except to the extent that any such Claims arise from the negligence
or willful misconduct of Authority.

336 No Separate Insurance. Developer shall not carry separate or
additional insurance relating to the Project that is concurrent in form or contributing in the event
of loss with the insurance required under this Regulatory Agreement, unless such insurance is
endorsed in favor of Authority as required by this Regulatory Agreement.

3.3.7 No Representation. Neither Party makes any representation that the
limits, scope, or forms of insurance coverage this Regulatory Agreement requires are adequate or
sufficient.

3.3.8 Increases in Coverage. All insurance liability limit amounts stated in
this Regulatory Agreement shall be increased upon Developer’s receipt of a written request by
Authority to increase said insurance liability limit amounts. Authority shall only request an
increase in insurance liability limit amounts pursuant to this Section 3.3.8 when the CPI has
increased 15 points or more since the since the last increase in insurance liability limit amounts
by Developer. The aggregated insurance liability limit amounts shall be increased by no less
than $1,000,000 for cach 15 point increase in the CPL

3.4 Hazardous Substances.

3.4.1 Restrictions. Developer shall not cause or permit to occur on, under
or at the Project or the Property during the Term: (a) any violation of any Environmental Law; or
(b) the use, generation, release, manufacture, refining, production, processing, storage, or
disposal of any Hazardous Substance, or transportation to or from the Project or the Property of
any Hazardous Substance, unless both: (i) reasonably necessary and customary to construct,
operate or maintain the Project for uses this Regulatory Agreement permits; and (i1) in
compliance with all Environmental Laws.

3.4.2 Compliance; Clean-Up. Developer shall, at Developer’s sole cost
and expense: (a) comply with all Environmental Laws applicable to the Project and the Property
and, to the extent Environmental Law requires, clean up any Hazardous Substance; (b) make all
submissions to, deliver all information required by, and otherwise fully comply with all
requirements of any Government under any Environmental Law; (¢) if any Government requires
any clean-up plan or clean-up because of a discharge of Hazardous Substances, prepare and
submit the required plans and all related bonds and other financial assurances; (d) promptly and
diligently carry out all such clean-up plans; and (e) Indemnify Authority against any discharge
by Developer of Hazardous Substances or violation of Environmental Law, in accordance with
Section 3.8. Developer’s obligations under this Section 3.4 shall not limit Developer’s rights
against Third Persons (exclusive of Authority).

3.5 Restrictions on Change in Management or Control of Developer. Assignment and
Transfer.

3.5.1 Restrictions. Developer acknowledges and agrees that the
qualifications and identity of Developer are of particular importance and concern to Authority.
Developer further acknowledges and agrees that Authority has relied and is relving on the

-24-
55414.00200129956510.5



specific qualifications and identity of Developer in entering into this Regulatory Agreement with
Developer and that Authority would not have entered into this Regulatory Agreement but for the
specific qualifications and identity of Developer. As a consequence, Transfers are permitted
only as expressly provided in this Regulatory Agreement. Developer represents to Authority that
it has not made and agrees that it will not create or permit to be made or created, any Transfer,
other than a Permitted Transfer, either voluntarily, involuntarily or by operation of Law, without
the prior written approval of Authority, which may be given, withheld or conditioned in the sole
and absolute discretion of Authority. Any Transfer made in contravention of this Section 3.5
shall be voidable at the election of Authority. Developer hereby acknowledges and agrees that
the restrictions on Transfers set forth in this Section 3.5 are reasonable.

3.5.2 Delivery of Transfer Documents. All instruments and other legal
documents proposed to effect any proposed Transfer shall be submitted to Authority for review,
at least thirty (30) calendar days prior to the proposed date of the Transfer, and the written
approval, disapproval or conditions of Authority regarding the proposed Transfer shall be
provided to Developer, within thirty (30) calendar days following Authority’s receipt of all
proposed Transfer documents. Developer agrees to reimburse Authority for all reasonable costs
and expenses incurred by Authority in connection with its review of each proposed Transfer,
including all Legal Costs and other Third Person consultant fees and expenses.

3.6 Casualty. If any casualty occurs to the Project during the Term, Developer shall,
except as otherwise provided in the Permanent Loan Documents, restore the Project with
reasonable promptness, subject to the availability of insurance proceeds in an amount sufficient to
complete such restoration.

3.7  Condemnation. If any portion of the Project is taken by exercise of the power of
eminent domain by a Government during the Term, then Developer shall, subject to the provisions
of the Permanent Loan Documents, restore the remaining portions of the Project with reasonable
promptness, to the extent practicable.

3.8 Indemnity.

3.8.1 Developer Indemnity Obligations. Developer shall Indemnify
Authority against any Claim to the extent such Claim arises from any wrongful intentional act or
negligence of Developer. Developer shall also Indemnify Authority against any and all of the
following: (a) any Application made by or at Developer’s request; (b) any agreements that
Developer (or anyone claiming by or through Developer) makes with a Third Person regarding
the Property or the Project; (¢) any workers” compensation claim or determination relating to any
employee of Developer or their contractors; (d) any Prevailing Wage Action relating to this
Regulatory Agreement or the Project; and (e) any Claim attributable to any action or failure to
act by Developer.

3.8.2 No Authority Liability. During the Term: (a) Developer is and shall
be responsible for operation of the Property and the Project; and (b) Authority shall not be liable
for any injury or damage to any property (of Developer or any other Person) or to any Person
occurring on or about the Property or the Project, except to the extent caused by the Authority’s
wrongful intentional act or negligence.
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3.83 Independent of Insurance Obligations. Developer’s indemnification
obligations under this Regulatory Agreement shall not be construed or interpreted as in any way
restricting, limiting, or modifying Developer’s insurance or other obligations under this
Regulatory Agreement. Developer’s obligation to Indemnify Authority under this Regulatory
Agreement is independent of Developer’s insurance and other obligations under this Regulatory
Agreement. Developer’s compliance with its insurance obligations and other obligations under
this Regulatory Agreement shall not in any way restrict, limit or modify Developer’s
indemnification obligations under this Regulatory Agreement and are independent of
Developer’s other obligations under this Regulatory Agreement.

3.8.4 Survival of Indemnification and Defense Obligations. The
indemnity and defense obligations of Developer under this Regulatory Agreement shall survive
the expiration or earlier termination of this Regulatory Agreement, until any and all actual or
prospective Claims regarding any matter subject to an indemnity obligation under this
Regulatory Agreement are fully, finally, absolutely and completely barred by the applicable
statutes of limitations.

3.8.5 Immediate Duty to Defend. The duty to defend under this
Regulatory Agreement includes Claims for which an Indemnitee may be liable without fault or
strictly liable and applies regardless of whether the issues of negligence, liability, fault, default,
or other obligation on the part of the Indemnitor or the Indemnitee have been determined. The
duty to defend applies immediately, regardless of whether the Indemnitee has paid any sums or
incurred any detriment arising out of or relating (directly or indirectly) to any Claims. It is the
express intention of the Parties that an Indemnitee be entitled to obtain summary adjudication or
summary judgment regarding an Indemnitor’s duty to defend the Indemnitee at any stage of any
claim or suit within the scope of the Indemnitor’s indemnity obligations under this Regulatory
Agreement.

3.9 Indemnification Procedures. Wherever this Regulatory Agreement requires any
Indemnitor to Indemnify any Indemnitee:

39.1 Prompt Notice. The Indemnitee shall promptly Notify the Indemnitor
of any Claim.

3.9.2 Selection of Counsel. The Indemnitor shall select counsel reasonably
acceptable to the Indemnitee. Counsel to Indemnitor’s insurance carrier that is providing
coverage for a Claim shall be deemed reasonably satisfactory, except in the event of a potential
or actual conflict of interest for such counsel regarding such representation or such counsel
proves to be incompetent regarding such representation. Even though the Indemnitor shall
defend the Claim, Indemnitee may, at its option and its own expense, engage separate counsel to
advise it regarding the Claim and its defense. The Indemnitee’s separate counsel may attend all
proceedings and meetings. The Indemnitor’s counsel shall actively consult with the
Indemnitee’s separate counsel. The Indemnitor and its counsel shall, however, control the
defense, except to the extent that the Indemnitee waives its rights to indemnity and defense for
such Claim.
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393 Cooperation. The Indemnitee shall reasonably cooperate with the
Indemnitor’s defense of the Indemnitee.

394 Settlement. The Indemnitor may only settle a Claim without the
consent of the Indemnitee, if the Claim is within the policy limits of applicable insurance policies
provided in satisfaction of the requirements of this Regulatory Agreement and such settlement
procures a release of Indemnitee from the subject Claims, does not require Indemnitee to make
any payment to the claimant and neither Indemnitee nor Indemnitor on behalf of Indemnitee
admits any liability. Notwithstanding the immediately preceding sentence or any other provision
of this Regulatory Agreement, the Indemnitee’s consent shall be required to settle any and all
Claims under Builder’s Risk Insurance.

395 Insurance Proceeds. The Indemnitor’s obligations shall be reduced
by net insurance proceeds the Indemnitee actually receives for the matter giving rise to
indemnification obligation.

3.10 No Limitation. Developer hereby acknowledges and agrees that Developer’s
duties, obligations and liabilities under this Regulatory Agreement, including without limitation,
under Sections 3.4 and Section 3.8, are in no way limited or otherwise affected by any information
Authority may have concerning the Project or the Property and/or the presence within the Project
or the Property of any Hazardous Substance, whether Authority obtained such information from
Developer, or from its own investigations or from a Third Person.

3.11 Maintenance. Developer, for itself, its successors and assigns, covenants and
agrees that:

3.11.1 Maintenance Standard. The entirety of the Property and the Project
shall be maintained by Developer in good condition and repair and a neat, clean and orderly
condition, normal wear and tear excepted, including, without limitation, maintenance, repair,
reconstruction and replacement of any and all asphalt, concrete, landscaping, utility systems,
irrigation systems, drainage facilities or systems, grading, subsidence, retaining walls or similar
support structures, foundations, signage, ornamentation, and all other improvements on or to the
Property, now existing or made in the future by or with the consent of Developer, as necessary to
maintain the appearance and character of the Property, as improved with the Project.
Developer’s obligation to maintain the Property and the Project described in the immediately
preceding sentence shall include, without limitation, all of the following, at Developer’s sole cost
and expense: (1) maintaining the surfaces in a level, smooth and evenly covered condition with
the type of surfacing material originally installed or such substitute as shall in all material
respects be equal in quality, use, and durability; (i1) removing all papers, mud, sand, debris, filth
and refuse and thoroughly sweeping areas to the extent reasonably necessary to keep areas in a
clean and orderly condition; (iii) removing or covering graffiti with the type of surface covering
originally used on the affected area, (iv) placing, keeping in repair and replacing any necessary
and appropriate directional signs, markers and lines; (v) installing, operating, keeping in repair
and replacing where necessary, such artificial lighting facilities as shall be reasonably required;
(vi) maintaining, mowing, weeding, trimming and watering all landscaped areas and making
such replacements of plants and other landscaping material as necessary to maintain the
appearance and character of the landscaping; (vii) properly maintaining the windows, structural
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elements, and painted exterior surface areas of the Project in a clean and presentable manner;
(viii) keeping the common areas of the Project and the Property free of accumulated debris,
appliances, inoperable motor vehicles or motor vehicle parts, or free of storage of lumber,
building materials or equipment not regularly in use on the Property, (ix) parking of any
commercial motor vehicle in excess of 7,000 pounds gross weight anywhere on the Property on
other than on a temporary basis; and (X) the use of garage areas on the Property for purposes
other than the parking of motor vehicles and the storage of personal possessions and mechanical
equipment of Developer or persons residing in Units on the Property. Developer’s obligation to
maintain the Project and the Property described in this Section 3.11.1 is, collectively, referred to
in this Regulatory Agreement as the “Maintenance Standard.” Developer may contract with a
maintenance contractor to provide for performance of all or part of the duties and obligations of
Developer with respect to the maintenance of the Property or the Project; provided, however, that
Developer shall remain responsible and liable for the maintenance of the Property and the
Project, at all times.

3.11.2 Maintenance Deficiency. If, at any time during the Term, there is an
occurrence of a material and adverse condition on any area of the Property or the Project in
contravention of the Maintenance Standard (each such occurrence being a “Maintenance
Deficiency™), then Authority may Notify Developer of the Maintenance Deficiency. If
Developer fails to cure or commence and diligently pursue to cure the Maintenance Deficiency
within thirty (30) calendar days following its receipt of Notice of the Maintenance Deficiency,
Authority may conduct a public hearing, following transmittal of Notice of the hearing to
Developer, at least, ten (10) days prior to the scheduled date of such public hearing, to verify
whether a Maintenance Deficiency exists and whether Developer has failed to comply with the
provisions of Section 3.11.1. If, upon the conclusion of the public hearing, Authority finds that a
Maintenance Deficiency exists and remains uncured, Authority shall have the right to enter the
Property and/or the Project and perform all acts necessary to cure the Maintenance Deficiency,
or to take any other action at law or in equity that may then be available to Authority to
accomplish the abatement of the Maintenance Deficiency. Any sum expended by Authority for
the abatement of a Maintenance Deficiency pursuant to this Section 3.11.2 shall be reimbursed to
Authority by Developer within thirty (30) calendar days after written demand to Developer for
payment. If any amount becoming due to Authority under this Section 3.11.2 is not paid within
thirty (30) calendar days after written demand to Developer for payment, Developer shall also
pay Default Interest on such amount until paid in full.

3.11.3 Graffiti. Graffiti, as defined in Government Code Section 38772, that
has been applied to any exterior surface of a structure or improvement on the Property that is
visible from any public right-of-way adjacent or contiguous to the Property, shall be removed by
Developer by either painting over the evidence of such vandalism with a paint that has been
color-matched to the surface on which the paint is applied, or graffiti may be removed with
solvents, detergents or water, as appropriate. If any such graffiti is not removed within seventy-
two (72) hours following the time of the discovery of the graffiti, Authority shall have the right
to enter the Property and/or the Project and remove the graffiti, without notice to Developer.
Any sum expended by Authority for the removal of graffiti pursuant to this Section 3.11.3, shall
be limited to an amount not to exceed Five Hundred Dollars ($500) per entry by Authority and
shall be reimbursed to Authority by Developer within thirty (30) calendar days after written
demand to Developer for payment. If any amount becoming due to Authority for graffiti
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removal under this Section 3.11.3 is not paid within thirty (30) calendar days after written
demand to Developer for payment, Developer shall also pay Default Interest in such amount,
until paid in full.

3.12 No Authority Responsibility for Project. Authority shall have no responsibility for
the construction, installation, rehabilitation, management, operation or maintenance of the Project
or the Property.

3.13  Only Permitted Encumbrances. Developer shall not record and shall not allow to
be recorded against the Property any Security Instrument, lien or other encumbrance that is not a
Permitted Encumbrance or as otherwise authorized pursuant to the DDA. Developer shall
immediately remove or cause to be removed (or providing title insurance in form and substance
reasonably acceptable to Authority and issued by a title insurance company reasonably acceptable
to Authority, insuring the priority of this Regulatory Agreement and the Deed of Trust securing
Authority Loan, as superior to such lien), at Developer’s sole cost and expense, any Prohibited
Encumbrance made or recorded against the Property or shall assure the complete satisfaction of
any such Prohibited Encumbrance to the satisfaction of Authority, in the Authority’s sole and
absolute discretion. The covenants of Developer set forth in this Section 3.13 regarding the
placement of encumbrances on the Property shall run with the land of the Property and bind
successive Developers of the Property, until recordation (or deemed issuance) of the Certificate of
Completion for the Project.

3.14  Authority Right to Discharge Prohibited Encumbrances. After sixty (60) calendar
days’ Notice to Developer of a Prohibited Encumbrance and provided that Developer has not
caused such Encumbrance to be removed during such period, Authority shall have the right, but
not the obligation, to satisfy or remove any Prohibited Encumbrance against the Property or the
Project and receive reimbursement from Developer for any amounts paid or incurred in satisfying
or removing any such Prohibited Encumbrance, upon demand. Any amount expended by
Authority to discharge a Prohibited Encumbrance that is not reimbursed to Authority by
Developer within thirty (30) calendar days following written demand for payment from Authority
shall accrue Default Interest, until paid in full. Nothing in this Section 3.14, shall require
Developer to pay or make provisions for the payment of any tax, assessment, lien or charge that
Developer is in the process of contesting the validity or amount thereof, in good faith, and so long
as such contest shall not subject all or any portion of the Property to forfeiture or sale.

3.15 Rights of Permitted ITender and Authority Regarding Permitted Security
Instruments.

3.15.1 Notice of Liens. Developer shall promptly Notify Authority of any
Security Instrument or lien asserted against or attached to all or any portion of the Project or the
Property, whether by voluntary act of Developer or otherwise; provided, however, that no Notice
of filing of preliminary notices or mechanic’s liens need be given by Developer to Authority,
prior to suit being filed to foreclose any such mechanic’s lien.

3.15.2 Notice of Default. Whenever a Permitted Lender delivers any notice
of default to Developer, the Permitted Lender shall concurrently send a copy of such notice of
default to the Authority. Upon delivery of such notice of default, Authority shall have the right,
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at its option, to commence the cure or remedy of any Default of Developer set forth in such
notice. If Authority fails or refuses to cure or remedy any Default of Developer, as set forth in
such notice, within a period of sixty (60) davs from delivery of such notice or, if Developer
notifies the Permitted Lender and Authority that it intends to or is currently curing such Default,
then sixty (60) days after Developer’s right to cure the Default has expired or terminated, then
the Permitted Lender shall thereafter have the right to commence the cure or remedy of the
Default of T.ender. Whenever Authority delivers any notice of Default to Developer under this
Regulatory Agreement, Authority shall send a copy of such notice of Default to each Permitted
Lender holding a Permitted Security Instrument of which Authority has received notice and a
contact address for transmittal of such notices. Each Permitted Lender receiving a copy of any
such notice of Default shall have the right, at its option, to commence the cure or remedy of any
Default of Developer set forth in such notice and to diligently and continuously proceed with
such cure or remedy of such Default, within the cure period allowed to Developer under this
Regulatory Agreement. Authority shall accept such performance by a Permitted Lender with the
same force and effect as if furnished by Developer.

3.15.3 No Termination of Permitted Security Instruments by Default. A
Default by Developer under this Regulatory Agreement shall not defeat or render invalid the lien
of any Permitted Security Instrument made in good faith and for value as to all or any part of the
Property, whether or not the Permitted Lender is subordinated to this Regulatory Agreement; but
unless this Regulatory Agreement has otherwise been subordinated, this Regulatory Agreement
shall be binding and effective against any owner of the Property, whose title thereto is acquired
pursuant to a Permitted Security Instrument or from a Person holding or benefiting from a
Permitted Security Instrument.

3.15.4 Permitted Lender Rights Regarding Termination or Modification.
No modification of this Regulatory Agreement shall be binding upon the Permitted Lender
without its prior written consent.

3.15.5 Authority Right to Purchase Obligation. In any case where, after
delivery of Notice of Default of Developer under a Permitted Security Instrument, Authority
shall have the option, in the Authority’s sole and absolute discretion, to purchase the rights of
such Permitted Lender against or in the reference to Developer, the Property or Project secured
by such Permitted Security Instrument held by such Permitted Lender by payment to the
Permitted Lender of the amount of the unpaid obligations (including all principal, interest, fees,
and any other amounts due and owing) secured by such Permitted Security Instrument. If
Authority has not exercised its right to purchase the obligation secured by a Permitted Security
Instrument pursuant to this Section 3.15.5 within forty-five (45) days following receipt of the
notice of default under the Permitted Security Instrument, the affected Permitted Lender may
demand by Notice that Authority act to exercise or forego the right granted in this Section 3.15.5
by Notice to the Permitted Lender. If Authority fails to exercise the right granted in this Section
3.15.5 by Notice to the Permitted Lender within forty-five (45) calendar days following the date
of the Authority’s receipt of such written demand from the Permitted Lender, Authority shall be
conclusively deemed to have waived its rights under this Section 3.15.5. If Authority timely
exercises its rights under this Section 3.15.5, the purchase transaction shall close on the earlier of
(1) sixty (60) days after the date of such Permitted Lender’s receipt of the Authority’s Notice
exercising such rights or (i1) the date that Lender or its designee acquires the Property.
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3.15.6 Authority Right to Cure Obligations. In the event of a monetary
default by Developer under any Permitted Security Instrument, Authority may cure the default of
Developer under the applicable Permitted Security Instrument, but is under no obligation to do
s0, prior to completion of any sale or foreclosure of all or any portion of the Property under the
applicable Permitted Security Instrument. Authority shall be entitled to reimbursement from
Developer of all costs and expenses incurred by Authority in curing any default of Developer
under any Permitted Security Instrument, under demand. Any amount expended by Authority to
cure a default of Developer under any Permitted Security Instrument that is not reimbursed to
Authority by Developer within thirty (30) calendar days after Notice of such amount to
Developer, shall accrue Default Interest, until paid in full.

3.15.7 Foreclosure of Permitted Security Instrument. Foreclosure of any
Permitted Security Instrument, whether by judicial proceedings or by power of sale, or any
conveyance by deed in lieu of foreclosure (“Foreclosure Event™), shall not require the consent
of Authority or constitute a Default under this Regulatory Agreement. Following any
Foreclosure Event, Authority shall recognize as “Developer” under this Regulatory Agreement
any purchaser or other transferee of the entire Property that assumes each and all the obligations
of Developer under this Regulatory Agreement pursuant to an assumption agreement reasonably
satisfactory to Authority. If any Permitted Lender or its nominee or assignee acquires
Developer’s title to the entire Property as a result of a Foreclosure Event, such Permitted Lender
shall thereafter have the right to assign or transfer Developer’s interest under this Regulatory
Agreement to an assignee without obtaining the Authority’s consent with respect to such
assignee. Upon such acquisition of title by a Permitted Lender, or the assignee or nominee of a
Permitted Lender, or the purchaser from a Permitted Lender or such assignee or nominee, the
Executive Director, on behalf of the Authority, shall execute and deliver an amendment to, or an
assignment or assumption agreement for, this Regulatory Agreement with such Person, upon the
written request of such Person given not later than one hundred twenty (120) days after such
Person’s acquisition of title to the entire Property. Such amended Regulatory Agreement shall
be substantially the same in form and content as the provisions of this Regulatory Agreement,
except as to the parties thereto, and the acknowledgment or elimination of any requirements that
have been fulfilled prior to the date of such amendment and shall have priority equal to the
priority of this Regulatory Agreement. Nothing in this Regulatory Agreement shall be deemed
to permit or authorize any Permitted Lender to devote all or any portion of the Property to any
uses, or to construct any improvements thereon, other than those uses of the Project provided for
or authorized by this Regulatory Agreement. This Section 3.15.7 shall not apply to any
Permitted Lender with whom Authority has executed a valid and binding subordination
agreement subordinating this Regulatory Agreement.

4. COVENANTS RUN WITH THE LAND

4.1 Covenants to Run With the LLand. Developer and Authority hereby declare their
mutual specific intent that the covenants, conditions, restrictions, reservations and agreements set
forth in this Regulatory Agreement are part of a plan for the promotion and preservation of
affordable rental housing within the territorial jurisdiction of Authority and that each shall be
deemed covenants running with the Property, binding upon each successor-in-interest of
Developer in the Project or the Property for the duration of the Term. Regardless of classification
or characterization, ¢ach of the covenants, conditions, restrictions and agreements contained in
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this Regulatory Agreement touch and concern the Property and each of them is expressly declared
to be for the benefit and in favor of Authority for the duration of the Term, regardless of whether
Authority is or remains an owner of any land or interest in land to which such covenants,
conditions, restrictions or agreements relate.  Authority, in the event of any breach of this
Regulatory Agreement, has the right to exercise all of the rights and remedies, and to maintain any
actions at law or suits in equity or other proper proceedings, to enforce the curing of such breach,
as provided in this Regulatory Agreement, at law or in equity. Developer hereby expressly
assumes the duty and obligation to perform each of the agreements and covenants and to honor
cach of the reservations and restrictions set forth in this Regulatory Agreement. Each and every
contract, deed or other instrument hereafter executed covering or conveying all or any portion of
the Property or the Project or any interest in the Property or the Project or any Unit shall
incorporate all of the provisions of this Regulatory Agreement, either expressly or by reference,
and any contract, deed or other instrument transferring any estate or interest in the Property or the
Project shall conclusively be deemed to have been executed, delivered and accepted subject to the
agreements, covenants, conditions, reservations, and restrictions of this Regulatory Agreement,
regardless of whether such agreements, covenants, conditions, reservations and restrictions are set
forth in or referenced such contract, deed or other instrument. After such transfer or assignment,
all rights and obligations of the transferor Developer shall be assumed by the transferree
Developer and the transferor Developer shall not incur any liability or have any obligation under
this Agreement accruing after the date of such transfer or assignment.

5. REMEDIES

5.1 Remedies. If a Default occurs, then Authority shall, at the Authority’s option, have
any or all of the following described remedies, all cumulative (so exercise of one remedy shall not
preclude exercise of another remedy), in addition to such other remedies as may be available at
law or in equity or under any other terms of this Regulatory Agreement. The Authority’s
remedies shall include:

5.1.1 Suits Before End of Term. Authority may sue Developer for
damages or other relief, from time to time, at the Authority’s election, without terminating this
Regulatory Agreement, including by mandamus or other suit, action or proceeding at law or in
equity, to require Developer to perform the covenants or agreements or observe the conditions or
restrictions of this Regulatory Agreement, or enjoin any acts or things that may be unlawful or in
violation of the rights of Authority under this Regulatory Agreement; or by other action at law or
in equity, as necessary or convenient to enforce the covenants, agreements, conditions or
restrictions of this Regulatory Agreement.

51.2 Receipt of Moneys. No receipt of money by Authority from
Developer after any Notice of Default shall affect any Notice previously given to Developer, or
waive the Authority’s right to enforce payment or deposit of any amount payable or later falling
due, or the Authority’s right to enter the Project, it being agreed that after service of Notice of
Default or the commencement of suit or proceedings, or after final order or judgment, Authority
may demand, receive, and collect any moneys due or thereafter falling due, without in any
manner affecting such Notice, proceeding, order, suit or judgment, all such moneys collected
being deemed payments on account of Developer’s liability to Authority.
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513 No Waiver. No failure by Authority to insist upon strict performance
of any condition, covenant, agreement, restriction or reservation of this Regulatory Agreement or
to exercise any right or remedy upon a Default, and no acceptance of full or partial payment of
any amount due or becoming due to Authority during the continuance of any such Default, shall
waive any such Default or such condition, covenant, agreement, restriction or reservation. No
obligation of Developer under this Regulatory Agreement or the DDA, and no Default, shall be
modified, except by a written instrument executed by Authority. No waiver of any Default shall
modify this Regulatory Agreement or the DDA. Each and every covenant, agreement, condition,
restriction and reservation of this Regulatory Agreement shall continue in full force and effect
with respect to any other then-existing or subsequent Default of such condition, covenant,
agreement, restriction or reservation of this Regulatory Agreement.

5.1.4 Damages. Authority may recover from Developer all damages
Authority incurs by reason of Developer’s Default and reimbursement of the Authority’s
reasonable out of pocket costs, including Legal Costs and bank fees for dishonored checks.
Authority may recover such damages at any time after Developer’s Default, including after the
expiration of the Term. Notwithstanding any Law to the contrary, Authority need not commence
separate actions to enforce Developer’s obligations for cach amount or pavment not paid, or each
month’s accrual of damages and costs for Developer’s Default, but may bring and prosecute a
single combined action for all such damages and costs.

5.1.5 Injunction of Breaches. Whether or not a Default has occurred,
Authority may obtain a court order enjoining Developer from continuing any Default or from
committing any threatened Default. Developer specifically and expressly acknowledges that
damages would not constitute an adequate remedy to Authority for any Non-Monetary Default.

5.2 Specific Enforcement. Developer agrees that specific enforcement of Developer’s
non-monetary obligations under this Regulatory Agreement is one of the reasons that Authority
entered into the DDA and that, if Developer breaches any such obligation, potential monetary
damages to Authority, as well as to prospective Qualified Households, would be difficult, if not
impossible, to evaluate and quantify. Therefore, in addition to any other relief to which Authority
may be entitled as a consequence of Developer’s default under this Regulatory Agreement,
Developer agrees to the imposition of the remedy of specific performance against Developer
under this Regulatory Agreement.

53 Enforcement.  Authority shall have the power to enforce this Regulatory
Agreement and no other Person shall have any right or power to enforce any provision of this
Regulatory Agreement on behalf of Authority or to compel Authority to enforce any provision of
this Regulatory Agreement against Developer, the Project, the Property or any Unit. Further,
pursuant to Health and Safety Code Section 33334.3(f)(7), this Regulatory Agreement shall be
enforceable by the Authority, any resident of a Unit, any resident association with members who
reside in Units, former residents of Units who last resided in any such Unit, Applicants for
occupancy of Units and persons on an affordable housing waiting list, subject to the specific
requirements of such law.

5.4  Termination by Agreement. Any provision of this Regulatory Agreement may be
terminated upon written agreement between Authority and Developer if Authority, in its sole and
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absolute discretion, determines that such a termination will not adversely affect the affordable
rental housing goals or requirements of Authority.

6. GENERAL PROVISIONS

6.1 Relationship of Parties. Nothing contained in this Regulatory Agreement shall be
interpreted or understood by any of the Parties, or by any Third Person, as creating the
relationship of employer and employee, principal and agent, limited or general partnership, or
joint venture between Authority and Developer or Developer’s agents, employees or contractors.
Developer shall at all times be deemed an independent contractor and shall be wholly responsible
for the manner in which it or its agents, or both, perform any services required of them by the
terms of this Regulatory Agreement regarding the Project or the Property. Except as otherwise
expressly provided in this Regulatory Agreement, Developer has the right to exercise full control
of employment, direction, compensation and discharge of all Persons assisting Developer in the
development, operation or maintenance of the Project or the Property. Developer shall be solely
responsible for all matters relating to payment of its employees, including compliance with tax
withholding and all other Laws governing such employees. Developer shall be solely responsible
for its own acts and those of its agents and employees.

6.2 Subordination. The Authority agrees that this Regulatory Agreement be made
junior and subordinate to liens given in connection with Loans required for the financing of the
construction of the Project, including any refinancing thereof: as set forth in the DDA. The
Executive Director is hereby authorized and directed to execute such subordination agreements,
modifications to this Agreement and/or other documents as may be requested by the Lender(s) to
evidence subordination to the Loan(s), without further authorization from the Authority, provided
that the Executive Director reserves the right to review, modify and negotiate, in good faith, the
terms and conditions of such agreements.

6.3 No Claims. Nothing contained in this Regulatory Agreement shall create or justify
any claim against Authority by any Person that Developer may have employed or with whom
Developer may have contracted relative to the purchase of materials, supplies or equipment, or the
furnishing or the performance of any work or services with respect to the operation or
maintenance of the Project or the Property.

6.4 Approvals.

6.4.1 Any approvals required from Authority under this Regulatory
Agreement shall not be unreasonably withheld, conditioned or delayed, except where otherwise
specifically provided in this Regulatory Agreement. Wherever this Regulatory Agreement states
that a Party’s approval shall be “reasonable” or not unreasonably withheld: (a) such approval
shall not be unreasonably withheld, delayed or conditioned; (b) no withholding of approval shall
be deemed reasonable, unless withheld by Notice specifying reasonable grounds, in reasonable
detail, for such withholding, and indicating specific reasonable changes in the proposal under
consideration that would make it acceptable; and (¢) if a Party grants its consent to any matter,
this shall not waive its rights to require such consent for any further or similar matter.
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6.4.2 Except as otherwise specifically provided in this Regulatory
Agreement, whenever this Regulatory Agreement calls for approval by a Party of a proposed
document to be submitted by the other Party, the receiving Party shall notify the other Party of its
approval or disapproval of such document within thirty (30) calendar days after receipt of the
proposed document. Unless otherwise provided in this Regulatory Agreement, a Party’s failure
to respond within such thirty (30) calendar day period shall be deemed the Party’s approval. A
Party shall provide specific reasons for any disapproval.

6.5 Warranty Against Payment of Consideration for Regulatory Agreement.
Developer represents and warrants to Authority that: (a) it has not employed or retained any
Person to solicit or secure this Regulatory Agreement upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, excepting bona fide employees of
Developer and Third Persons to whom fees are paid for professional services related to planning,
design or construction of the Project or documentation of this Regulatory Agreement; and (b) no
gratuities, in the form of entertainment, gifts or otherwise have been or will be given by Developer
or any of its agents, employees or representatives to any elected or appointed official or employee
of either the Authority or Authority in an attempt to secure this Regulatory Agreement or
favorable terms or conditions for this Regulatory Agreement. Breach of the representations or
warranties of this Section 6.5 shall entitle Authority to terminate this Regulatory Agreement upon
seven (7) days’ Notice to Developer. Upon any such termination of this Regulatory Agreement,
Developer shall immediately refund any payments made to or on behalf of Developer by the
Authority pursuant to this Regulatory Agreement or otherwise related to the Property, any
Approval, or the Project, prior to the date of any such termination.

6.6  Non-liability of Authority Officials or Employees. No Authority official,
emplovee or agent shall be personally liable to Developer, or any successor in interest to
Developer, in the event of any Default by Authority under this Regulatory Agreement.

6.7 Non-liability of Developer Officers or Employees. No member, official, employee,
attorney or consultant of Developer shall be personally liable to Authority, or any successor in
interest, in the event of any default or breach by Developer or for any amount which may become
due to Authority or to its successor, or on any obligations under the terms of this Regulatory
Agreement.

6.8 Governing Law. This Regulatory Agreement shall be governed by the laws of the
State of California, without application of conflicts of laws principles.

6.9 Amendment. This Regulatory Agreement may be amended only by a written
instrument executed by both Developer and Authority.

6.10  Principles of Interpretation. No inference in favor of or against any Party shall be
drawn from the fact that such Party has drafted any part of this Regulatory Agreement. The
Parties have both participated substantially in the negotiation, drafting, and revision of this
Regulatory Agreement, with advice from counsel and other advisers of their own selection. A
term defined in the singular in this Regulatory Agreement may be used in the plural, and vice
versa, all in accordance with ordinary principles of English grammar, which govern all language
in this Regulatory Agreement. The words “include” and “including” in this Regulatory
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Agreement shall be construed to be followed by the words: “without limitation.” Each collective
noun in this Regulatory Agreement shall be interpreted as if followed by the words “(or any part
of it),” except where the context clearly requires otherwise. Every reference to any document,
including this Regulatory Agreement, refers to such document as modified from time to time
(except, at the Authority’s option, any modification that violates this Regulatory Agreement), and
includes all exhibits, schedules, and riders to such document. The word “or” in this Regulatory
Agreement includes the word 