
LOCATION: 
EL MONTE COMMUNITY  
CENTER 
3130 N. Tyler Avenue 
El Monte, CA 91731 
 
 

 DATE AND TIME: 
Tuesday, December 8, 2015 

6:00 p.m.  

 
 

 SPECIAL MEETING AGENDA  
OF THE  

CITY COUNCIL OF THE CITY OF EL MONTE 
and 

THE EL MONTE HOUSING AUTHORITY 
 

 

 
COUNCILMEMBERS/AUTHORITY MEMBERS: 

Andre Quintero, Mayor 
Victoria Martinez, Mayor Pro Tem ♦ Juventino “J” Gomez, Councilmember  

 Norma Macias, Councilmember ♦ Jerry G. Velasco, Councilmember 
 

 
 
 
1. CALL TO ORDER OF SPECIAL MEETING:  
  
 
 
2. ROLL CALL FOR CITY COUNCIL: 
  
 Andre Quintero, Mayor/Chair 
 Victoria Martinez, Mayor Pro Tem/Authority Member  
 Juventino “J” Gomez, Councilmember/Authority Member 
 Norma Macias, Councilmember/Authority Member 
 Jerry G. Velasco, Councilmember/Authority Member 
 
 
 
3. APPROVAL OF AGENDA: 
  
 
     
4. INVOCATION:  
 
 
 
5. FLAG SALUTE: Queen Rachel Leon, Miss Friendly El Monte/South El Monte 2015 
    Council recognition to Queen Rachel Leon 
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6.  SPECIAL MEETING PUBLIC COMMENT REGARDING AGENDIZED MATTERS ONLY:  
 

As provided under Government Code Section 54954.3, this time has been set aside for persons in 
the audience to provide comment or make inquiries on matters appearing on this Special Meeting 
agenda only. Although no person is required to provide their name and address as a condition to 
attending a meeting, persons who wish to address the body are asked to state their name and 
address. Each speaker will be limited to three (3) continuous minutes. Speakers may not lend any 
portion of their speaking time to other persons or borrow additional time from other persons. All 
comments or queries presented by a speaker shall be addressed to the body as a whole and not to 
any specific member thereof. No questions shall be posed to any member of the body except 
through the presiding official of the meeting, members of the body are under no obligation to 
respond to questions posed by speakers but may provide brief clarifying responses to any comment 
made or questions posed. The body may not engage in any sort of prolonged discussion or 
deliberation with any speaker or group of speakers on matters that are not listed on this Special 
Meeting agenda. 
  
Enforcement of Decorum: The Chief of Police of the City of El Monte, or such member, or members 
of the Police Department as the Chief of Police may designate, shall serve as the Sergeant-at-Arms 
of the meeting. The Sergeant-at-Arms shall carry out all orders and instructions given by the 
presiding official for the purpose of maintaining order and decorum at the meeting. While members 
of the public are free to level criticism of policies and the action(s) or proposed action(s) of the body 
or its members, members of the public may not engage in behavior that is disruptive to the orderly 
conduct of the proceedings, including, but not limited to, conduct that prevents other members of the 
public from being heard when it is their opportunity to speak or which prevents members of the 
audience from hearing or seeing the proceedings. Members of the public may not threaten any 
person with physical harm or act in a manner that may reasonably be interpreted as an imminent 
threat of physical harm. All persons attending the meeting must adhere to policies barring 
harassment based upon a person’s race, religious creed, color, national origin, ancestry, physical 
handicap, medical condition, marital status, gender, sexual orientation or age. 

 
 
 
7.  PUBLIC HEARING  
 

7.1 MERCY HOUSING CALIFORNIA PROPOSED BALDWIN AND ROSE AFFORDABLE 
VETERANS HOUSING PROJECT REPORT – CONSIDERATION OF A DISPOSITION AND 
DEVELOPMENT AGREEMENT BY AND BETWEEN THE EL MONTE HOUSING 
AUTHORITY AND MERCY HOUSING CALIFORNIA (MERCY HOUSING VETERANS 
FAMILY HOUSING PROJECT) 

 
  RECOMMENDATION OF BUSINESS ITEM UNDER CONSIDERATION: 

 
It is recommended that the City Council: 

 
1. Open the public hearing; 
2. Receive presentation by City staff; 
3. Pose questions to City staff; 
4. Receive comments from interested members of the public; 
5. Pose follow up questions to City staff; 
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6. Close the public hearing and if it is the desire of the City Council: 
7. Adopt a Resolution of the El Monte Housing Authority approving the 2015 El Monte 

Housing Authority Disposition and Development Agreement by and between the El Monte 
Housing Authority and Mercy Housing California (Mercy Housing Veterans Family 
Housing Project). 

 
 

Resolution No. HA-14 
 

 
8. PRESENTATIONS: 
 

8.1 Presentation by the California Highway Patrol to the El Monte Police Department for its 
Participation in the California Law Enforcement Challenge. 

 
8.2 Presentation to El Monte Police Officers Receiving Life Saving Awards: Dispatcher 

Jessica Bejarano, Officer Ron Danison and Officer Ralph Batres. 
  

8.3 Presentation to El Monte Manchester United Soccer Teams 3rd Division Co-Ed Team 
“Field Soccer League Sub-Championship 2015 Tercera Division” and – U16 Boys 
Team – 2015 Indoor Soccer League Champions U16 Division. 
 

8.4 Presentation to Our Lady of Guadalupe Soccer Teams 3rd Division Co-Ed Team “3rd 
Place League Cup Soccer Champions” and 4th Division “League Cup Soccer 
Champions”. 

 
8.5 Presentation to the El Monte Parks and Recreation Teen Sports 7th and 8th Grade 

Lambert Park Flag Football Champions. 
  
8.6 Presentation to El Monte Parks and Recreation Youth Sports 5th and 6th Grade 

Mountain View Park Flag Football Champions. 
  
8.7 Presentation to Young Adults of the Art Movement. 
  
8.8 Presentation to Boys Scout Troop 551 for Winning First Place in Summer 2015 

Camporee. 
 
8.9 Presentation to AMR (American Medical Response) for their Continued Support at City 

Activities. 
 
8.10 Presentation to the Children’s Day Parade Committee. 
 
8.11 Presentation to the El Monte High School Honors Club Leos and Laurels for their 

Volunteer Work on the Holiday House. 
 
 
8.12 Presentation to Long Time Resident Chuck Neilson on the Celebration of his 90th 

Birthday. 
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8.13 Presentation to the Holiday House Committee. 
 
8.14 Presentation to Jennifer Nummelin for 21 Years of Service to the City of El Monte as a 

Social Worker at our Senior Center.  
 
8.15 Presentation to Michele Quiroz for 16 Years of Service to the City of El Monte in 

Various Capacities and Departments throughout her Career. 
 
8.16 Presentation to Mario Galindo for 29 Years of Service to the City of El Monte as a 

Public Works Maintenance Worker. 
 
 

 
 

9. ADJOURNMENT:  
 
 The next Special City Council meeting honoring our community and deserving individuals will be 

held on March 8, 2016 at 6:00 p.m. at the El Monte Community Center.  The next Regular Meeting 
of the City Council will be held on December 15, 2015 at 6:00 p.m. at El Monte City Hall. This 
Agenda will be posted on the City’s website, www.ci.el-monte.ca.us, and physically posted no less 
than 72 hours prior to the start of the subject regular meeting. Although it is the City’s practice and 
desire to electronically post a copy of this Agenda along with supporting material as part of its 
website posting, the size or formatting of certain supporting materials may render their website 
posting infeasible. Nevertheless, all supporting materials related to any item on this Agenda, that is 
made available to the members of the council may be inspected by members of the public at the City 
Clerk’s Office located at 11333 Valley Boulevard, El Monte, Monday through Thursday, 7:00 am – 
5:30 pm. For more information, please call the City Clerk’s Office at 626-580-2016  

  
 All public meetings and events sponsored or conducted by the City of El Monte are held in sites 

accessible to persons with disabilities. Requests for accommodations may be made by calling the 
office of the City Clerk at (626) 580-2016 at least three (3) working days prior to the event, if 
possible. This Agenda and copies of documents distributed at the meeting are available in 
alternative formats upon request. 

 
  
 
 
 
 
 
 
 

Posted: December 7, 2015 at 6:00 p.m. 

http://www.ci.el-monte.ca.us/


CITY OF EL MONTE 
ECONOMIC DEVELOPMENT DEPARTMENT 
HOUSING AUTHORITY AGENDA REPORT 

 
 

          EL MONTE HOUSING AUTHORITY SPECIAL MEETING OF DECEMBER 8, 2015 

 
 
DECEMBER 3, 2015 
 
 
 
Honorable Housing Authority Chairperson and Board Members 
City of El Monte 
11333 Valley Boulevard 
El Monte, CA  91731 
 
Dear Honorable Chairperson and Board Members of the El Monte Housing Authority: 
 
MERCY HOUSING CALIFORNIA PROPOSED BALDWIN AND ROSE AFFORDABLE 
VETERANS HOUSING PROJECT REPORT – CONSIDERATION OF A DISPOSITION 
AND DEVELOPMENT AGREEMENT BY AND BETWEEN THE EL MONTE HOUSING 
AUTHORITY AND MERCY HOUSING CALIFORNIA (MERCY HOUSING VETERANS 
FAMILY HOUSING PROJECT) 
 

IT IS RECOMMENDED THAT THE HOUSING AUTHORITY TAKE THE FOLLOWING 
ACTION: 
 

1. Open the public hearing; 
2. Receive presentation by City staff; 
3. Pose questions to City staff; 
4. Receive comments from interested members of the public; 
5. Pose follow up questions to City staff; 
6. Close the public hearing; and if it is the desire of the El Monte Housing Authority: 
7. Adopt a Resolution of the El Monte Housing Authority approving the 2015 El 

Monte Housing Authority Disposition and Development Agreement by and 
between the El Monte Housing Authority and Mercy Housing California (Mercy 
Housing Veterans Family Housing Project). 

 
 
PURPOSE OF RECOMMENDED ACTION 
 
One of the goals of the El Monte Housing Authority (the “HA”) is to provide workforce 
housing opportunities to all segments of its population. Beginning in March 2015, City 
staff was authorized by the City Council/Housing Authority to initiate discussions with 
ACE regarding the exclusive right for the City serving as the HA to negotiate a public 

7.1 
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benefit transfer from ACE to the HA of the remnant parcels resulting from the completion 
of the Baldwin Grade Separation Project (the “Property”) located on the east and west 
sides of Baldwin Avenue between Rose Avenue and the Union Pacific Railroad (UPRR).  
Attachment 1 is a Site Parcel Map showing the various land parcels constituting the 
Property.  At the same time the City Council/Housing Authority authorized staff to engage 
in discussions with Mercy Housing California (the “Developer”) regarding a proposal by 
the Developer to enter into exclusive negotiation with the HA for the Developer to acquire 
the Property from the City. 
 
The purpose of the acquisition of the property by the HA from ACE and the transfer to the 
Developer is for the development of an affordable veterans housing project.  The 
preliminary project concept is a 55-unit rental housing complex designed to provide 
housing configurations ranging from one (1) to three (3) bedrooms reserved for Veterans 
and families with qualifying income and status (the “Project”).  To provide a continuum of 
management services and resident support, the Project will reserve one (1) unit for a full 
time onsite manager and will include various onsite supportive, social, and training 
services to onsite residents.  
 
To date, the Housing Authority has taken the following actions in pursuit and support of 
the Project and the actions include: 
 
1. Entered into a Financing and Cooperation Agreement with the City to loan $750,000 

in funds to the Housing Authority for the purpose of construction of new workforce 
rental housing to income qualified Veterans and families (Attachment 2). 

 
2. Entered into an Agreement of Purchase and Sale and Joint Escrow Instructions in the 

amount of $2,660,000 by and between the HA and ACE to acquire the Property 
(Attachment 3).  The proposed purchased price represents a significant write down   
(-$2,670,000) approved by the ACE Board from the fair market appraised value of 
$5,330,000. The ACE Board approved the price based on the understanding that the 
proposed transfer will be a public benefit transfer and will facilitate the production of 
an affordable housing development serving veterans and families in the region. 

 
3. Executed the updated form of the 2015 Housing Authority MOU between the City and 

the Developer that was previously approved by the HA on June 16, 2015.  The MOU 
included the need for the Developer and the City to assemble and commit certain 
affordable rental housing financial assistance to support the Veterans Family Housing 
Project and the requirements of all applicable City ordinances, resolutions, 
regulations or other laws or approvals in all aspects (planning, design, construction, 
management and occupancy) of developing and operating the Veterans Family 
Housing Project (Attachment 4). 

 
The consideration of the draft 2015 Housing Authority Disposition and Development 
Agreement (DDA), see Attachment 5, is appropriate and necessary at this time to 
facilitate the transfer of the property from the HA to the Developer subject to the 
satisfaction of the conditions set forth at Section 205.1, 205.2 and 205.3 of the DDA, in 
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order for the Developer to develop the Project.  With the approval of the DDA by the 
Housing Authority, the Developer is able to demonstrate site control and will be able to 
pursue grant and tax credit funding opportunities from Federal, State, and County 
granting agencies. 
 
 
PROPOSED DEVELOPMENT AND DISPOSITION AGREEMENT 
 
In the proposed transaction, the HA functions both as a conduit for the site acquisition 
from ACE as well as a lending agency by providing residual receipt loans to support the 
Project.  The key components of the transaction are as follows: 
 
1. The HA shall acquire the Site from ACE pursuant to the terms of the ACE Purchase 

Agreement for the sum of $2,660,000, payable by the HA to ACE in cash which the 
HA shall obtain from the Developer; 
 

2. Concurrently with the acquisition of the Site, the HA shall transfer title of the Site to 
the Developer for the sum of $2,660,000 for the purpose of the Developer 
undertaking the development and cooperation of the Project on the Site; 

 
3. The HA shall also provide the Developer with the Authority Financial Assistance in 

support of the Project, as a series of affordable rental housing assistance loans which 
are each repayable by the Developer to the HA from a portion for the rental income of 
the Project; 

 
4. The Authority Financial Assistance has the following elements: 

 
(i) Development Project Loan: $250,000 (See: Section 405 of the 2015 Housing 

Authority DDA); 
 
(ii) Development Project Mitigation Fee Loan: Not to exceed $500,000 (See: 

Section 407 of the 2015 Housing Authority DDA); and 
 
(iii) The “Land Cost Donation” of the Authority to the Developer which is the 

difference between the Purchase Price payable by the Developer to the 
Authority and the fair market value of the Site as confirmed by an appraisal of 
the value of the Site. 

 
4. The Developer shall repay the HA the aggregate amount of the Authority Financial 

Assistance ($750,000) at 2% interest per annum from a portion of the Residual 
Receipts of the Project during the term of the “Affordability Period” of the Project; 
 

5. The Developer shall undertake the acquisition, financing, construction and operation 
of the Project as an affordable rental housing development reserved for occupancy at 
affordable rents during the Affordability Period (55 years) for Veterans, all as provided 
in the 2015 Housing Authority DDA.  
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ENVIRONMENTAL COMPLIANCE 
 
It is recommended that the HA find, based on current information, that no further 
environmental review of the Veterans Family Housing Project is required because the 
Project is exempt from the California Environmental Quality Act (“CEQA”) under the low-
income housing exemption set forth in Section 21159.23 of CEQA (Pub. Res. Code 
Section 21000 et seq.), and the affordable housing categorical exemption set forth in 
Section 15194 of the CEQA Guidelines, based on the following, inter alia: the land area 
of the Site is less than five (5) acres and the Site has previously been developed for 
urban uses and is adjacent to urban uses, and consists of less than 100 affordable 
dwelling units. 

 
 
FISCAL IMPACT 
 
The City has access to various potential funding sources to loan the HA for the creation 
of affordable housing units within the City. These funds will be derived from various City 
sources to facilitate the creation of affordable housing units within the City.  The funding 
sources include the HOME Program, the Local Housing Set Aside Low Mod Fund 
balance from the former Redevelopment Agency, the Local Housing Trust Fund, and the 
deferral of certain entitlement and development impacts fees as well as partial deferral of 
certain permit and plan review fees.  These funding sources will be provided to the 
Developer in the form of a low interest (2% per annum) residual receipt loan to be repaid 
over a 55 year term with the loan amounts as follows: 
 

a. A Development Loan of a principal amount of $250,000; and  
b. A Development Project Mitigation Fee Loan of a principal amount not to 

exceed $500,000. 
 
 
PROJECT GRANT FUNDING STATUS  
 
The Developer was informed on December 1, 2015, that the Los Angeles County 
Community Development Commission will award approximately $2,015,750 in the form 
of a low interest residual receipt loan to the project under the LACDC NOFA 21. On 
December 14, 2015, the Developer will also be applying to the State Department of 
Housing and Community Development (HCD) for approximately $2,315,570 in grant 
funding for the Project under Prop 41(Veterans Housing and Homeless Prevention Bond, 
2014). 
 
 
ADDITIONAL ATTACHMENTS 
 
The Pro Forma for the Project is attached as Attachment 6 and the proposed Housing 
Authority Resolution is attached to this report as Attachment 7. 
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CONCLUSION 
 
There is a critical shortage of permanent supportive housing with support services to 
Veterans and low income families within the City of El Monte and Los Angeles County.  
The El Monte Housing Authority is committed to making this Project a reality and the 
completion of this proposed housing development will have both a local and regional 
benefit in terms of satisfying a significant housing need within San Gabriel Valley and 
Los Angeles County. 
 
It is respectfully requested that the governing board of the El Monte Housing Authority 
adopt a Resolution of the El Monte Housing Authority approving the 2015 El Monte 
Housing Authority Disposition and Development Agreement by and between the El 
Monte Housing Authority and Mercy Housing California (Mercy Housing Veterans Family 
Housing Project). 
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Respectfully submitted, 
 
 
 
JESUS M. GOMEZ 
City Manager 
 
 
 
ALEXANDER HAMILTON 
Assistant City Manager 
 
 
 
MINH THAI 
Economic Development Director 
 
Attachment(s): 
 
1. Attachment 1 is a Site Parcel Map showing the various land parcels constituting the 

Property 
2. 2015 Affordable Rental Housing Development Cooperation and Financing  

Agreement 
3. Purchase and Sale Agreement between the HA and ACE 
4. 2015 Memorandum of Understanding and Exclusive Negotiating Agreement 
5. 2015 Housing Authority DDA 
6. Development Project Pro Forma 
7. Housing Authority Resolution 

 
 

DATE: DECEMBER 8, 2015 

PRESENTED TO EL MONTE 
HOUSING AUTHORITY 

 

     APPROVED
 

     DENIED
 

     PULLED
 

     RECEIVED AND FILE
 

     CONTINUED
 

     REFERRED TO
 

 

 

 

CHIEF DEPUTY CITY CLERK 



 
 

ATTACHMENT 1 
SITE PARCEL MAP 

  



Site Parcel Map 



 
 

ATTACHMENT 2 
COOPERATION AGREEMENT 

  





























 
ATTACHMENT 3 

PURCHASE AND SALE AGREEMENT 
  























































































































































































 
ATTACHMENT 4 

MEMORANDUM OF UNDERSTANDING 
  











































 
ATTACHMENT 5 

2015 
EL MONTE HOUSING AUTHORITY 

DISPOSITION AND DEVELOPMENT AGREEMENT 
(MERCY HOUSING FAMILY VETERANS AFFORDABLE RENTAL HOUSING  

PROJECT) 
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2015 
EL MONTE HOUSING AUTHORITY 

DISPOSITION AND DEVELOPMENT AGREEMENT 
(MERCY HOUSING FAMILY VETERANS AFFORDABLE RENTAL HOUSING  

PROJECT) 

THIS 2015 DISPOSITION AND DEVELOPMENT AGREEMENT (the 
“Agreement”) is dated as of October 12, 2015 by and between the EL MONTE HOUSING 
AUTHORITY, a public body, corporate and politic (the “Authority”), and MERCY HOUSING 
CALIFORNIA, a California nonprofit public benefit corporation (the “Developer”). 

RECITALS 

A. The Authority has entered into an Agreement of Purchase and Sale and Joint 
Escrow Instructions dated as of September 28, 2015 (the “ACE Purchase Agreement”) with the 
Alameda Corridor East Construction Authority (“ACE”), a joint powers authority, to acquire 
certain real properties (the “Site”) located at the intersection of Baldwin Avenue and Rose 
Avenue as shown in Attachment No. 1 in the City of El Monte for the development of a Veterans 
Family Housing project described herein (the “Housing Project”).   

B. By this Agreement, and subject to the terms and conditions herein, the Authority 
desires to convey the Site to the Developer at the purchase price (the “Purchase Price”) of Two 
Million, Six Hundred Sixty Thousand Dollars and 00/100 ($2,660,000) it is paying to ACE for 
the Site, and to provide certain financial assistance to the Developer in the form of the Authority 
Financial Assistance as set forth herein.   

C. Developer desires to acquire the Site from the Authority and using the proceeds of 
the Authority Financial Assistance and other funds, including the monies to be obtained by the 
Developer from the Community Development Commission of Los Angeles County (“LACDC”), 
to construct and operate approximately fifty-five (55) service-enriched rental dwelling units with 
a preference for low-income families which include at least one Veteran, and homeless Veterans, 
where household income does not exceed 30% to 60% of Area Median Income at an affordable 
rent for the “Affordability Period,” as this term is defined below.    

D. The Authority’s acquisition of the Site and conveyance of the Site to Developer, 
the provision of the Authority Financial Assistance, and the Developer’s acquisition of the Site 
from Authority and development and operation of the Housing Project thereon pursuant to this 
Agreement, is in the vital and best interest of the City of El Monte and the health, safety and 
welfare of its residents, and in accord with the public purposes and provisions of applicable state 
and local laws and requirements.   
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NOW, THEREFORE, the parties hereto agree as follows: 

 

100. DEFINITIONS 

“ACE” means the Alameda Corridor East Construction Authority, a California joint 
powers public authority. 

 
“ACE Purchase Agreement” means the purchase and sale agreement dated as of 

September 28, 2015 between the Authority and ACE which provides for ACE to convey fee title 
to the Site to the Authority.   

 
"Act" means the Housing Authorities Law of the State of California, Health and Safety 

Code Section 34200, et seq., as the same may from time to time be amended. 
 

"ADA" shall mean the Americans with Disabilities Act of 1990, 42 U.S.C. § 12101, et 
seq., as the same may from time to time be amended. 
 

"Affordability Period" shall mean the duration of the affordable housing requirements 
which are set forth in this Agreement and the Regulatory Agreement, as set forth in Section 502 
hereof. 
 

"Affordable Rent" shall have the meaning set forth in Health and Safety Code Section 
50053, as further defined in Section 505 hereof. 

 
"Agreement" means this 2015 Disposition and Development Agreement between 

Authority and the Developer. 
 
“Authority” means the El Monte Housing Authority, a public body, corporate and politic. 
 
“Authority Financial Assistance” means and refers to the aggregate amount of the (i) 

Land Cost Donation, (ii) the Development Project Loan and (iii) the Development Project 
Mitigated Fee Loan to be made available by the Authority to the Developer for the Housing 
Project as set forth in this Agreement. 

 
“Authority Financial Assistance Documents” means and refers to collectively, the 

Development Project Promissory Note, the Development Project Deed of Trust, the 
Development Project Mitigated Fee Loan Note, the Development Project Mitigated Fee Loan 
Deed of Trust, the Authority Regulatory Agreement and related documents. 

 
"Authority Regulatory Agreement" shall mean the affordable rental housing facility 

regulatory agreement which is to be recorded as an encumbrance to the Housing Project in a 
form which is attached hereto as Attachment No. 7 and incorporated herein, in accordance with 
Section 510 hereof. 
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"Best Knowledge" means the actual knowledge of the party’s employees and agents who 
manage the Site or have participated in the preparation of this Agreement, and all documents and 
materials in the possession of such party, and shall not impose a duty of investigation. 

 
"Certificate of Completion" means the document which evidences the Developer's 

satisfactory completion of the development of the Housing Project, as set forth in Section 506 
hereof, substantially in the form of Attachment No. 6 hereto.   

 
"City" means the City of El Monte, California, a California municipal corporation.  The 

City is not a party to this Agreement and shall have no obligations hereunder. 
 
“LACDC Funds” means the funds administered by LACDC and the Housing Authority 

of the County of Los Angeles. 
 
“Close of Escrow” and “Closing” means and refers to the date on which the conditions 

for the transfer of the Site to the Developer have been satisfied and the Authority Financial 
Assistance Documents, the Grant Deed, Authority Regulatory Agreement and the related 
documents are filed with the Office of the Recorder.  The Close of Escrow shall occur on or 
before the date indicated in the Schedule of Performance. 

 
"Conditions Precedent" means the conditions precedent to the conveyance by the 

Authority of the Site to the Developer, as set forth in Sections 205.1 and 205.2 hereof. 
 
"County" shall mean the County of Los Angeles, California. 
 
"Default" means the failure of a party to perform any action or covenant required by this 

Agreement within the time periods provided herein following notice and opportunity to cure, as 
set forth in Section 601 hereof.  

 
"Developer" means Mercy Housing California, a California nonprofit public benefit 

corporation, and its permitted successors and assigns. 
 

"Development Plans" means those plans and drawings to be submitted to City for its 
approval, pursuant to Section 302 hereof. 

 
“Development Project Loan” means and refers to the development project loan from the 

Authority in favor of the Developer in an original principal amount of Two Hundred and Fifty 
Thousand Dollars ($250,000) as provided in Section 405. 

 
“Development Project Loan Deed of Trust” means and refers to the security interest to 

be created by the Developer as the trustee in favor of the Authority as beneficiary securing the  
Development Loan Note in the form of Attachment No. 11. 

 
“Development Project Loan Note” means and refers to the promissory note to be 

executed by the Developer as the maker, in favor of the Authority as the holder, in the amount of 
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the Development Project Loan in the form of Attachment No. 10. 
 
“Development Project Mitigation Fee Loan” means and refers to the development 

project loan from the Authority in favor of the Developer in an original principal amount not to 
exceed Five Hundred Thousand Dollars ($500,000) as provided in Section 407. 

 
“Development Project Mitigation Fee Loan Deed of Trust” means and refers to the 

security interest to be created by the Developer as the trustee in favor of the Authority as 
beneficiary securing the Development Loan Note in the form of Attachment No. 12. 

 
“Development Project Mitigation Fee Loan Note” means and refers to the promissory 

note to be executed by the Developer as the maker, in favor of the Authority as the holder, in the 
amount of the Development Project Loan in the form of Attachment No. 13. 

 
“Effective Date” means and refers to the day on which all three (3) of the following 

events have been accomplished: (i) this Agreement has been approved by the governing board of 
the Authority; and (ii) this Agreement has been executed by the officers of the Developer; and 
(iii) this Agreement has been executed by the officers of the Authority.  The Effective Date shall 
be noted by the Authority Counsel on the signature page of this Agreement. 
 

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

 
“Grant Deed” means the grant deed transferring title to the Site to the Developer, in 

substantially the form attached hereto as Attachment No. 3.  
 

"Hazardous Materials" means any substance, material, or waste which is or becomes  
regulated by any local governmental authority, the County, the State of California, regional 
governmental authority, or the United States Government, including, but not limited to, any 
material or substance which is (i) defined as a "hazardous waste," "extremely hazardous waste," 
or "restricted hazardous waste" under Section 25115, 25117 or 25122.7, or listed pursuant to 
Section 25140 of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous 
Waste Control Law)), (ii) defined as a "hazardous substance" under Section 25316 of the 
California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner 
Hazardous Substance Account Act), (iii) defined as a "hazardous material," "hazardous 
substance," or "hazardous waste" under Section 25501 of the California Health and Safety Code, 
Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) 
defined as a "hazardous substance" under Section 25281 of the California Health and Safety 
Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum, 
(vi) friable asbestos, (vii) polychlorinated byphenyls, (viii) listed under Article 9 or defined as 
"hazardous" or "extremely hazardous" pursuant to Article 11 of Title 22 of the California Code 
of Regulations, Division 4, Chapter 20, (ix) designated as "hazardous substances" pursuant to 
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Section 311 of the Clean Water Act (33 U.S.C. §1317), (x) defined as a "hazardous waste" 
pursuant to Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C. §6901 et 
seq. (42 U.S.C. §6903) or (xi) defined as "hazardous substances" pursuant to Section 101 of the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. §9601 et 
seq.  Notwithstanding the foregoing, "Hazardous Materials" 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 typical of other comparable residential developments, or substances 
commonly ingested by a significant population living within the Housing Project, including 
without limitation alcohol, aspirin, tobacco and saccharine. 

 
"Housing Project" means the multifamily apartment complex to be developed and 

operated by the Developer as provided herein. 
 
“Housing Project Accounting Year” means and refers to the tax year accounting period 

designated by the Developer in its Tax Credit Limited Partnership Agreement. 
 
"Housing Units" means the individual apartment units within the Housing Project to be 

developed and operated by the Developer. 
 
“LACDC” means the Community Development Commission of the County of Los 

Angeles. 
 

"Legal Description" means the description of the Site which is attached hereto as 
Attachment No. 1 and incorporated herein. 
 

"Lender" means each of the responsible financial lending institutions or persons or 
entities approved by the Authority in its reasonable discretion, which provide construction loans 
or permanent loans for the development or operation of the Housing Project, as set forth in 
Section 407 hereof. 

 
"Lower Income Household" shall mean a household earning not greater than that 

percentage of Los Angeles County area median income, adjusted for household size, which is set 
forth by regulation of the California Department of Housing and Community Development, 
pursuant to Health and Safety Code Section 50079.5.   

 
"Low-or-Moderate Income Household" shall mean a household earning not greater than 

that percentage of Los Angeles County area median income, adjusted for household size, which 
is set forth by regulation of the California Department of Housing and Community Development, 
pursuant to Health and Safety Code Section 50093.   

 
"Notice" shall mean a notice in the form prescribed by Section 702 hereof. 
 
“Outside Closing Date” means the last date that the Closing may occur, as set forth in 

Section 203.4 hereof. 
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"Rent" shall mean the total of monthly payments by the tenants of a Housing Unit for 
use and occupancy for the Housing Unit and facilities associated therewith, including a 
reasonable allowance for utilities for an adequate level of service, as defined in 25 California 
Code of Regulations Section 6918. 

 
“Residual Receipts” mean and refer to the portion of the annual cash income of the 

Housing Project as more particularly described in the Development Project Loan Note and the 
Development Project Mitigation Fee Loan Note. 

 
"Schedule of Performance" means that certain Schedule of Performance attached hereto 

as Attachment No. 4 and incorporated herein, which sets forth the time for performing the 
various obligations of this Agreement.  

 
"Scope of Development" means that certain Scope of Development attached hereto as 

Attachment No. 5 and incorporated herein, which describes the scope, amount, and quality of the 
development of the Housing Project by the Developer pursuant to the terms and conditions of 
this Agreement. 

 
“Site” means that certain real property located near the intersection of Baldwin Avenue 

and Rose Avenue, to the south of the new railroad street grade separation recently completed by 
ACE in the City, as described in the Legal Description and depicted on the Site Map. 

 
"Site Map" means the map of the Site which is attached hereto as Attachment No. 2 and 

incorporated herein. 
 
“State TCAC” means and refers to the State of California Tax Credit Allocation 

Committee. 
 
“Tax Credit Limited Partnership Agreement” means and refers to the limited 

partnership agreement by and between the Developer and its tax credit investor limited partners.  
The final form of the Tax Credit Limited Partnership Agreement shall be subject to the written 
approval of the Authority prior to the Close of Escrow and such approval by the Housing 
Authority shall not be unduly withheld, conditioned or delayed. 
 

"Tax Credit Regulatory Agreement" shall mean the regulatory agreement which may be 
required to be recorded against the Housing Units with respect to the issuance of Tax Credits, as 
set forth in Section 607 hereof. 

 
“Title Policy” means the policy of title insurance to be issued to the Developer pursuant 

to Section 204 hereof. 
 

"Very Low Income Household" shall mean a household earning not greater than the 
applicable percentage of Los Angeles County area median income, adjusted for household size, 
as set forth by regulation of the California Department of Housing and Community 
Development, pursuant to Health and Safety Code Section 50105. 
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“Veteran” means a person who served in the active military, naval, or air service, and 

who was discharged or released therefrom under conditions other than dishonorable, pursuant to 
38 U.S.C. Section 101, and regulations of the United States Department of Veteran Affairs. 

 

200. SALE OF THE SITE TO DEVELOPER 

201. Authority Acquisition of Site.  Prior to the Effective Date of this Agreement, the 
Authority shall have entered into an agreement with ACE which provides for the Authority’s 
acquisition of the Site from ACE (the “ACE Purchase Agreement”).  The Authority hereby 
covenants and agrees with the Developer that the Authority shall carry out all of its obligations 
under the ACE Purchase Agreement and keep the ACE Purchase Agreement in full force and 
effect until Authority’s acquisition of the Site from ACE or the end of the term of the ACE 
Purchase Agreement, whichever date may first occur.  If the Developer so requests, the 
Authority shall use good faith efforts and ACE Purchase Agreement option extension funds 
provided by the Developer to the Authority to obtain an extension to the outside date for close of 
escrow to accommodate the anticipated timing of the closing of other financing to be obtained 
for the Housing Project.  Provided that the Developer remains in compliance with this 
Agreement, and all of the Authority Conditions Precedent are satisfied in accordance with 
Section 205.1 hereof, the Authority shall acquire fee title to the Site pursuant to the terms of the 
ACE Purchase Agreement.  The Authority shall send to the Developer any notices of default of 
the ACE Purchase Agreement that Authority receives from ACE, immediately upon receipt of 
such notices.  Developer shall have the right to cure any defaults of the ACE Purchase 
Agreement on behalf of the Authority, and upon the uncured default of the Authority shall have 
the right to assume the Authority’s rights under the ACE Purchase Agreement and acquire the 
Site directly from ACE.  Any expense incurred by Developer in curing such default and 
acquiring the Site shall be applied as a credit against any monetary obligations of Developer to 
the Authority under this Agreement.  

202. Agreement to Purchase and Sell; Purchase Price.   

(a) The Developer agrees to purchase the Site from the Authority, and the Authority 
agrees to sell the Site to the Developer, in accordance with and subject to all of the terms, 
covenants, and conditions of this Agreement, for the sum of  Two Million, Six Hundred Sixty 
Thousand Dollars and 00/100 ($2,660,000) (the “Purchase Price”).  The Purchase Price is equal 
to the sum payable by the Authority to ACE for the Site under the ACE Purchase Agreement. 

(b) Purchase Price amount shall be payable by the Developer to the Authority in cash at 
the Close of Escrow; and 

 (c ) The Developer acknowledges and agrees that the sole source of funds which is or 
shall be available to the Authority to pay ACE the cash portion of the ACE purchase price for the 
acquisition of the Site from ACE under the terms of the ACE Purchase Agreement shall be obtained 
by the Authority from the Developer and the Developer’s completion of the financing for its 
acquisition and development of the Housing Project, and the satisfaction of the Developer’s 
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Conditions Precedent.  The Developer further acknowledges and agrees that in the event that the 
Authority’s Conditions Precedent to Closing are not satisfied by a date not later than December 31, 
2016, as such date may be extended to December 31, 2017 by the Authority in accordance with the 
terms of the ACE Purchase Agreement, and the Site is not acquired by the Authority or the 
Developer by such date, the ACE Purchase Agreement is subject to termination and cancellation by 
ACE in the discretion of ACE as provided in the ACE Purchase Agreement. 

203. Escrow.  Within the time set forth in the Schedule of Performance, the Parties 
shall open escrow (“Escrow”) with Lawyer’s Title Company in its Los Angeles office (Attn: 
Kathy Religioso) or with another escrow company mutually satisfactory to both Parties (the 
“Escrow Agent”). 

203.1 Costs of Escrow.  The Developer shall pay the premium for the Title 
Policy as set forth in Section 204 hereof and the documentary transfer taxes due with respect to 
the Conveyance of the Site, and the parties shall each pay half of all other usual fees, charges, 
and costs which arise from Escrow. 

203.2 Escrow Instructions.  This Agreement constitutes the joint escrow 
instructions of Developer and Authority, and Escrow Agent to whom these instructions are 
delivered is hereby empowered to act under this Agreement.  The Parties hereto agree to execute 
and deliver such documents (in recordable form as required), pay or deposit such funds, do all 
such acts consistent with their respective obligations hereunder as may be reasonably necessary 
to close this Escrow in the shortest possible time and in any event on or before the date set forth 
in the Schedule of Performance.  All funds received in the Escrow shall be deposited with other 
escrow funds in a general escrow account(s) and may be transferred to any other such escrow 
trust account in any State or National Bank doing business in the State.  All disbursements shall 
be made by check from such account.  If in the opinion of Escrow Agent or either Party it is 
necessary or convenient in order to accomplish the Closing of this transaction, such Party may 
require that the Parties sign supplemental escrow instructions; provided that if there is any 
inconsistency between this Agreement and the supplemental escrow instructions, then the 
provisions of this Agreement shall control.  The Parties agree to execute such other and further 
documents as may be reasonably necessary, helpful or appropriate to effectuate the provisions of 
this Agreement.  Escrow Agent is instructed to release Authority’s and Developer’s escrow 
closing statements to both Parties. 

203.3 Authority of Escrow Agent.  Escrow Agent is authorized to, and shall:   

(a) Pay and charge the Authority for the premium of the Title Policy and any 
endorsements thereto as set forth in Section 204, the documentary transfer tax, and any amount 
necessary to place title to the Site in the Condition of Title provided for in Section 203 of this 
Agreement. 

(b) Pay and charge Authority and Developer for their shares of any escrow 
fees, charges, and costs payable in accordance with Section 202.1 of this Agreement. 

(c) Disburse funds and deliver and record the Grant Deed when both the 
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Developer’s Conditions Precedent and the Authority’s Conditions Precedent have been fulfilled or 
waived in writing by the benefited Party or Parties. 

(d) Record the applicable Authority Financial Assistance Documents and 
deliver each of the applicable promissory notes of the Developer to the Authority.  

(e) Do such other actions as necessary, including, without limitation, 
obtaining the Title Policy, to fulfill its obligations set forth in this Agreement and to close the 
transactions contemplated hereby. 

(f) Within the discretion of Escrow Agent, direct the Authority and the 
Developer to execute and deliver any instrument, affidavit, and statement, and to perform any act 
reasonably necessary to comply with the provisions of FIRPTA and any similar state act and 
regulation promulgated thereunder.  Authority agrees to execute a Certificate of Non-Foreign 
Status by individual transferor and/or a Certification of Compliance with Real Estate Reporting 
Requirement of the 1986 Tax Reform Act as may be required by Escrow Agent, on the form to 
be supplied by Escrow Agent. 

(g) Prepare and file with all appropriate governmental or taxing authorities a 
uniform settlement statement, closing statement, tax withholding forms including an IRS 1099-S 
form, and be responsible for withholding taxes, if any such forms are provided for or required by 
law. 

203.4 Closing.  The conveyance of the Site shall close (the “Closing”) within 
thirty (30) business days after the Parties’ satisfaction (or written waiver, as the case may be) of 
all of the Authority’s and Developer’s Conditions Precedent to Closing as set forth in Section 
205 hereof, and in no event shall the Closing occur later than December 31, 2017 (the “Outside 
Closing Date”).  In the event that the December 31, 2016 initial deadline for closing pursuant to 
the ACE Purchase Agreement is extended as provided in Section 202(c) hereof, the Outside 
Closing Date shall be extended to the revised closing deadline pursuant to the ACE Purchase 
Agreement.  The “Closing” shall mean the time and day the Grant Deed is filed for record with 
the County Recorder.  The “Closing Date” shall mean the day on which the Closing occurs.   

203.5 Closing Procedure.  Escrow Agent shall close the Escrow for the Site as 
follows: 

(a) Record the Grant Deed, and the applicable Authority Financial Assistance 
Documents, including the Authority Regulatory Agreement;  

(b) Deliver and record any loan or financing documents as may be requested 
by the Developer or its construction lender (if applicable);  

(c) Instruct the Title Company to deliver the Title Policy to the Developer;  

(d) File any informational reports required by Internal Revenue Code Section 
6045(e), as amended, and any other applicable requirements; and  
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(e) Deliver the FIRPTA Certificate, if any, to the Developer; and  

(f) Forward to both the Developer and the Authority a separate accounting of 
all funds credited to a party or received and disbursed for each Party and copies of all executed 
and recorded or filed documents deposited into Escrow, with such recording and filing date and 
information endorsed thereon. 

(g) Review of Title.  Within the time set forth in the Schedule of 
Performance, the Authority shall cause Lawyer’s Title Insurance Company or another title 
company mutually agreeable to both parties (the “Title Company”), to deliver to the Developer a 
preliminary title report or reports (collectively, the “Title Report”) with respect to the title to the 
Site, together with legible copies of the documents underlying the exceptions (“Exceptions”) set 
forth in the Title Report.  The Developer shall have the right to reasonably approve or disapprove 
the Exceptions; provided, however, that the Developer hereby approves the lien of any non-
delinquent property taxes and assessments (to be prorated as of the Closing Date). 

The Developer shall have thirty (30) days from the later of the date of its receipt of the 
Title Report or the Effective Date of this Agreement to give written Notice to the Authority and 
Escrow Agent of the Developer’s approval or disapproval of any of such Exceptions set forth in 
the Title Report, within its reasonable discretion.  Developer’s failure to provide Notice of its 
approval of the Title Report within such time limit shall be deemed disapproval of the Title 
Report.  If the Developer delivers Notice to the Authority of its disapproval or if there is deemed 
disapproval of any Exceptions in the Title Report, the Authority shall notify ACE of the 
disapproved Exceptions, and shall attempt to obtain ACE’s commitment to remove such 
disapproved Exceptions or provide assurances satisfactory to the Developer within said time 
period that such Exception(s) will be removed on or before the Closing.  If the Authority cannot 
obtain a commitment to remove any of the disapproved Exceptions, the Developer shall either 
give the Authority written Notice that the Developer elects to proceed with the purchase of the 
Site subject to the disapproved Exceptions or to give the Authority written Notice that the 
Developer elects to terminate this Agreement.  The Developer’s failure to provide such notice 
shall be deemed Developer’s election to terminate this Agreement.  Fee simple title subject only 
to the Exceptions to title approved by the Developer as provided herein shall hereinafter be 
referred to as the “Condition of Title.”  The Developer shall have the right to approve or 
disapprove any further Exceptions reported by the Title Company after the Developer has 
approved the Condition of Title for the Site (which are not created by the Developer).  The 
Authority shall not voluntarily create any new exceptions to title following the Date of 
Agreement.   

204. Title Insurance.  Concurrently with recordation of the Grant Deed conveying 
title to the Site to the Developer, the Title Company shall (a) issue to the Developer, at the 
Developer’s election, a CLTA or ALTA owner’s policy of title insurance (the “Title Policy”), 
together with such endorsements as are reasonably requested by the Developer, insuring that the 
title to the conveyed Site is vested in the Developer in the Condition of Title approved by the 
Developer as provided in Section 203 of this Agreement.  The Title Company shall provide the 
Authority with a copy of the Title Policy.  The Developer shall pay the premium for the Title 
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Policy and any endorsements thereto, and the Developer shall pay the cost of a survey (if 
required by the Developer and/or the Title Company). 

205. Conditions of Closing.  The Closing of the Conveyance of the Site is conditioned 
upon the satisfaction (or written waiver by the benefited Party or Parties in its or their sole and 
absolute discretion) of the following terms and conditions within the times designated below: 

205.1 Authority’s Conditions of Closing.  The Authority’s obligation to 
proceed with the Closing of the Conveyance of the Site is subject to the fulfillment or waiver by 
Authority of each and all of the conditions precedent (a) through (i), inclusive, described below 
(the “Authority’s Conditions Precedent”), which are solely for the benefit of the Authority, and 
which shall be fulfilled or waived by the time periods provided for herein (provided, however, 
that if the reason for the failure of any of the following conditions is due to an Authority Default, 
such failure shall not be deemed to constitute the failure of the Authority’s Conditions 
Precedent): 

(a) No Default.  At the Closing, the Developer shall not be in material 
Default in any of its obligations set forth in this Agreement and all representations and 
warranties of Developer contained herein shall be true and correct in all material respects. 

(b) Acquisition of Site; ACE Purchase Agreement.  The Authority shall 
have acquired fee title to the Site, or if not acquired, the ACE Purchase Agreement shall be in 
full force and effect, and the Authority shall be entitled to acquire the Site from ACE pursuant to 
the terms of the ACE Purchase Agreement concurrently with the Close of Escrow.  

(c) Execution of Documents.  The Developer shall have executed the 
Authority Financial Assistance Documents, including the Authority Regulatory Agreement and 
any other documents required to be executed by the Developer hereunder, and delivered such 
documents into Escrow. 

(d) Payment of Funds.  Prior to the Close of Escrow, the Developer shall 
have deposited into escrow the closing costs that are the Developer’s responsibility to pay. 

(e) Design Approvals.  Developer shall have obtained approval of each and 
all design approvals required for the Housing Project as described in Section 302 hereof. 

(f) Land Use Approvals.  Developer shall have obtained approval from the 
City of each and all of the land use approvals for the Housing Project and the Site as described in 
Section 305 hereof. 

(g) Construction Contract.  Developer shall have provided to the Authority 
a signed copy of the contract between the Developer and one or more general contractors for the 
construction of the development, certified by the Developer to be true and correct copies thereof. 

(h) Insurance.  The Developer shall have provided proof of insurance as 
required by Section 307 hereof. 
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(i) Financing.  The Developer shall have provided to the Authority proof of 
financing for the Housing Project as provided in Section 407 hereof, and the approved 
construction financing shall have be available to the Developer, and shall be ready to close and 
fund upon the Closing. 

205.2 Developer’s Conditions of Closing.  Developer’s obligation to proceed 
with the purchase of the Site is subject to the fulfillment or waiver by Developer of each and all 
of the conditions precedent (a) through (j), inclusive, described below (the “Developer’s 
Conditions Precedent”), which are solely for the benefit of Developer, and which shall be 
fulfilled or waived by the time periods provided for herein (provided, however, that if the reason 
for the failure of any of the following conditions is due to a Developer Default, such failure shall 
not be deemed to constitute the failure of the Developer’s Conditions Precedent): 

(a) No Default.  At the Closing, the Authority shall not be in material Default 
in any of its obligations set forth in this Agreement and all representations and warranties of 
Authority contained herein shall be true and correct in all material respects. 

(b) Execution of Documents.  The Authority shall have executed the Grant 
Deed and the Authority Regulatory Agreement and any other documents required to be executed 
by the Authority hereunder, and delivered such documents into Escrow. 

(c) Acquisition of Site.  The Authority shall have acquired fee title to the 
Site, or shall be acquiring fee title concurrently with the Closing. 

(d) Title Policy.  The Title Company shall have unconditionally committed to 
issue the Title Policy to the Developer, in accordance with Section 204 hereof. 

(e) Design Approvals.  Developer shall have obtained approval of each and 
all design approvals required for the Housing Project from the City as described in Section 302 
hereof. 

(f) Land Use Approvals.  Developer shall have obtained approval from the 
City of each and all of the land use approvals for the Housing Project and the Site as described in 
Section 305 hereof. 

(g) Environmental Condition.  Developer shall not have elected to terminate 
this Agreement due to the environmental condition of the Site pursuant to Section 206 hereof. 

(h) Prepayment Receipt Issued by City for City Development Fees.  
Developer has confirmed that concurrently upon the Close of Escrow the City shall issue its 
receipt in favor of the Developer acknowledging the prepayment of the City Development Fees 
under Section 425. 

(i) Financing.  The acquisition and construction financing which is required 
for the acquisition of the Site and the development of the Housing Project shall be available to 
the Developer, and such financing shall have closed and funded or shall be ready to close and 
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fund upon the Closing. 

(j) Insurance.  The Developer shall have obtained insurance as required by 
Section 307 hereof, and environmental insurance for the Site if Developer reasonably determines 
that it requires such environmental insurance policy. 

205.3 Mutual Waiver of Conditions Upon Allocation of Tax Credits in 2016.   
Notwithstanding the foregoing, in the event that the Developer receives an allocation of Tax 
Credits in 2016, but the required financing and final approval of construction drawings are not 
expected to be obtained until after the deadline for the Housing Authority’s acquisition of the 
Site pursuant to the ACE Purchase Agreement, then in such event either party may provide 
notice to the other party requesting that the parties reasonably consider waiving the conditions 
precedent to closing that could not reasonably be satisfied prior to the deadline for the Housing 
Authority’s acquisition of the Site pursuant to the ACE Purchase Agreement, and to proceed 
with the Authority’s purchase of the Site from ACE and conveyance of the Site to the Developer.  
The approval of the party who receives such a notice shall not be unreasonably withheld, 
conditioned or delayed. 

206. Physical and Environmental Condition of the Site. 

206.1 As-Is Condition; Exceptions.  Except as set forth herein, the Site shall be 
conveyed to the Developer in an “as is” physical and environmental condition, with no warranty, 
express or implied, by the Authority as to the condition of any existing improvements, the soil, 
its geology, the presence of known or unknown faults or Hazardous Materials or toxic 
substances, and it shall be the sole responsibility of the Developer at its expense to investigate 
and determine the physical and environmental conditions.  If the physical or environmental 
condition is not in all respects entirely suitable for the use or uses to which the Site will be put, 
the Developer may terminate this Agreement pursuant to Section 605 hereof.  If the Developer 
approves the physical and environmental condition of the Site and accepts the conveyance of the 
Site, then it shall be the sole responsibility and obligation of the Developer to take such action as 
may be necessary to place the physical and environmental conditions of the Site in a condition 
entirely suitable for the purposes of the residential use and occupancy of the Site as proposed by 
the Developer under this Agreement. 

206.2 Physical and Environmental Investigation and Testing of Site.  The 
Authority  shall ensure that Developer shall have the right under the  ACE Purchase Agreement, 
at the Developer’s sole cost and expense, to engage its own environmental consultant (the 
“Environmental Consultant”) to make such investigations of the Site as the Developer deems 
necessary, including but not limited to invasive testing, geotechnical testing, and any “Phase I” 
and/or “Phase II” investigations of the  Site as authorized by ACE, and the Authority shall 
promptly be provided a copy of all reports and test results provided to the Developer by the 
Environmental Consultant (collectively, the “Environmental Report”).  The Developer shall 
reasonably approve or disapprove of the physical and environmental condition of the Site within 
the time set forth in the Schedule of Performance, and shall have the further right to review and 
approve any subsequent changes in the environmental condition of the Site after Developer’s 
initial approval.  The Developer’s failure to deliver written Notice of its approval within such 
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time limit shall be deemed disapproval of the physical and environmental condition of the Site.   

206.3 Release of Authority.  Subject to the Closing, the Developer for itself and 
for its successors and assigns hereby waives, releases and discharges forever the Authority, the 
Authority and the City, and their respective employees, officers, agents and representatives, from 
all present and future claims, demands, suits, legal and administrative proceedings and from all 
liability for damages, losses, costs, liabilities, fees and expenses, present and future, arising out 
of or in any way connected with the physical and environmental condition of the Site, any 
Hazardous Materials on or under the Site, or the existence of Hazardous Materials contamination 
due to the generation of Hazardous Materials from the Site, however they came to be placed 
there, except that arising out of the negligence or misconduct of the Authority or City or their 
respective employees, officers, agents or representatives.  This waiver, release and discharge of 
the Developer in favor of the Authority shall be included in the text of the Grant Deed. 

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

“A general release does not extend to claims which the creditor 
does not know or suspect to exist in his favor at the time of 
executing the release, which if known by him must have materially 
affected his settlement with the debtor.” 

 As such relates to this Section 206.3, the Developer hereby waives and relinquishes all 
rights and benefits which it may have under Section 1542 of the California Civil Code. 

206.4 Developer Precautions After Closing.  Upon the Closing, the Developer 
shall take all necessary but reasonable precautions to prevent the release into the environment of 
any Hazardous Materials which are located in, on or under the Site which have been conveyed to 
the Developer, except as may be provided otherwise by applicable Governmental Requirements.  
Such precautions shall include compliance with all Governmental Requirements with respect to 
Hazardous Materials.  In addition, the Developer shall install and utilize such equipment and 
implement and adhere to such procedures as are consistent with commercially reasonable 
standards as respects the disclosure, storage, use, removal and disposal of Hazardous Materials. 

206.5 Developer Indemnity.  Upon the Closing, the Developer agrees to 
indemnify, defend and hold the Authority harmless from and against any claim, action, suit, 
proceeding, loss, cost, damage, liability, deficiency, fine, penalty, punitive damage, or expense 
(including, without limitation, reasonable attorneys’ fees), resulting from, arising out of, or based 
upon (i) the presence, release, use, generation, discharge, storage or disposal of any Hazardous 
Materials on, under, in or about, or the transportation of any such Hazardous Materials to or from 
the Site which occurs during the period of the Developer’s ownership thereof, or (ii) the 
violation, or alleged violation, of any statute, ordinance, order, rule, regulation, permit, judgment 
or license relating to the use, generation, release, discharge, storage, disposal or transportation of 
Hazardous Materials on, under, in or about, to or from, the Site which occurs during the period 
of the Developer’s ownership of the Site.  This indemnity shall include, without limitation, any 
damage, liability, fine, penalty, or expense arising from or out of any claim, action, suit or 
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proceeding for personal injury (including sickness, disease or death), tangible or intangible 
property damage, compensation for lost wages, business income, profits or other economic loss, 
damage to the natural resource or the environment, nuisance, contamination, leak, spill, release 
or other adverse effect on the environment.  At the request of the Developer, the Authority shall 
cooperate with and assist the Developer in its defense of any such claim, action, suit, proceeding, 
loss, cost, damage, liability, deficiency, fine, penalty, punitive damage, or expense; provided that 
the Authority shall not be obligated to incur any expense in connection with such cooperation or 
assistance. 

300. DEVELOPMENT OF THE HOUSING PROJECT 

301. Development of the Housing Project.  The Developer agrees to construct and 
develop the Housing Project substantially in accordance with the Scope of Development which is 
attached hereto as Attachment No. 5 and incorporated herein, all applicable local codes, 
development standards, ordinances and zoning ordinances in effect at the time of project 
completion, and the Development Plans which are approved by the City pursuant to Section 302 
hereof.  The Housing Project shall generally consist of a multifamily apartment complex with 
approximately fifty-five (55) apartment units, and associated parking, landscaping and common 
areas.  Except for the Authority Financing Assistance to be provided to the Developer by the 
Authority, all other funds necessary to complete the acquisition and development of the Housing 
Project shall be obtained by the Developer. 

302. Development Project Application and Development Plans.   

(a) The Developer shall submit to the City each of the completed application or 
applications (each a “Development Project Application”) as the Developer shall hereafter 
prepare for submittal to the City for the review and discretionary development project approval 
by the City for the improvement of the Housing Project on the Site.  Each Development Project 
Application shall include all of the information necessary for the City to issue its Development 
Project Approvals for the Housing Project consistent with the Scope of Development and all 
development compliance conditions and environmental mitigation measures required by the 
City.  Following the approval by the City of the applicable Development Project Application(s) 
for the Housing Project the Developer shall promptly prepare the appropriate plans, materials 
and drawings describing the means and methods for development of the Housing Project 
(collectively, the “Development Plans”) for submittal to the City for the issuance by the City (or 
the applicable regulatory jurisdiction) of the regulatory and building permits (each a 
“Development Project Permit”) as required under the Governmental Requirements for the 
initiation of construction and improvement of the Housing Project.  The Developer shall prepare 
and complete the applicable Development Project Application(s) and prepare and submit the 
appropriate Development Plans to obtain the Development Project Permits on or prior to the date 
set forth in the Schedule of Performance (subject to force majeure pursuant to Section 603 
hereof).  Upon the City’s disapproval or conditional approval of any such Development Project 
Application or, later, any Development Project Permit, the Developer shall revise the portions of 
such plans identified by the City as requiring a revision and resubmit the revised plans to the 
City.  The City shall have all rights to review and approve or disapprove all Development Project 
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Applications and Development Plans and other required submittals in accordance with the City 
Municipal Code, and nothing set forth in this Agreement shall be construed as the City’s 
approval of any such Development Project Application or Development Plan.  Any and all 
change orders or revisions required by the City, or a City official or building inspector which 
is/are required under the Municipal Code and all other applicable Uniform Codes (e.g. Building, 
Plumbing, Fire, Electrical, etc.) and under other applicable laws and regulations shall be included 
by the Developer in its Development Plans and other required submittals and shall be completed 
during the development of the Housing Project.  Neither the Authority nor the City shall be 
responsible either to the Developer or to third parties in any way for any defects in the 
Development Plans, nor for any structural or other defect in any work done according to the 
approved Development Plans, nor for any delays reasonably caused by the review and approval 
processes established by this Section 302.   

(b) The Authority hereby agrees to assist and cooperate with the Developer to obtain 
the Development Project Approvals and the Development Project Permits from the City for the 
Housing Project; provided however the words, “assist and cooperate” as used in the preceding 
sentence shall not require the authority to contribute any funds beyond the amount of the 
Authority Financing Assistance as set forth in this Agreement.  During the time prior to the 
Closing under the ACE Purchase Agreement, the Authority shall cause ACE to authorize the 
Developer to submit to the City of any Development Project Application or Development Plan as 
may be required for the Housing Project. 

(c) The Developer acknowledges and agrees that the City retains regulatory 
jurisdiction over the approval of the Housing Project including each Development Project 
Approval and each Development Project Permit.  The City is not a party to the Agreement and 
no provision hereof shall be deemed to confirm any right or privilege upon the Developer as may 
otherwise arise under Government Code Section 65850 et seq.  The City retains the sole and 
absolute discretion under its regulatory and other police powers to review each Development 
Project Application, and the Development plans and to confirm that each of them is complete, 
and to issue the Development Project Permits for the Housing Project and to impose such 
development conditions of the City as may deem to be applicable to the Housing Project in its 
reasonable discretion. 

303. Construction Contract.  Developer shall enter into a contract with one or more 
general contractors reasonably acceptable to the Authority for the construction of the Housing 
Project.   

304. Timing of Development of the Housing Project.  The Developer hereby 
covenants and agrees to commence the development of the Housing Project within the time set 
forth in the Schedule of Performance, which is attached hereto as Attachment No. 4 and 
incorporated herein (subject to force majeure pursuant to Section 603 hereof).  The Developer 
further covenants and agrees to diligently prosecute to completion the development of the 
Housing Project in accordance with the approved Development Plans within the time set forth in 
the Schedule of Performance.  Either party may request changes to the Schedule of Performance, 
which changes shall be subject to the reasonable approval of the other party as provided in 
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Section 313 hereof.  

305. City and Other Governmental Permits.  Before commencement of the 
development of the Housing Project, the Developer shall secure or cause its contractor to secure 
any and all permits and land use entitlements which may be required by the City or any other 
governmental agency affected by such construction, including without limitation building 
permits.  The Developer shall pay all necessary fees and timely submit to the City final drawings 
with final corrections to obtain such permits, and the staff of the Authority will, without 
obligation to incur liability or expense therefor, use its best efforts to expedite the City’s issuance 
of building permits and certificates of occupancy for construction that meets the requirements of 
the City Code, and all other applicable laws and regulations. 

306. Certificate of Completion.  Promptly after the completion of the development of 
the Housing Project in conformity with this Agreement (as reasonably determined by the 
Authority Executive Director or his or her designee), upon the written request of the Developer, 
the Authority shall furnish the Developer with a Certificate of Completion (substantially in the 
form attached hereto as Attachment No. 6) which evidences and determines the satisfactory 
completion of the development of the Housing Project in accordance with this Agreement.  The 
issuance and recordation of the Certificate of Completion with respect to the Housing Project 
shall not supersede, cancel, amend or limit the continued effectiveness of any obligations relating 
to the maintenance, or uses, or payment of monies, or any other obligations, except for the 
obligation to complete the development of the Housing Project or applicable portion thereof as of 
the time of the issuance of the Certificate of Completion. 

307. Insurance of the Developer.   

(a) In order to protect the Authority, its governing board, commissions, agents, officers, 
employees and authorized representatives against all claims and liability for death, injury, loss and 
damage as a result of Developer’s actions in connection with the Authority Financial Assistance 
provided by the Authority under this Agreement and the design, construction, operation and 
financing of the Housing Authority Project, the Developer shall secure and maintain insurance as 
described in this Section 307.  Such insurance shall be in full force and effect as of the Effective 
Date, and thereafter the Developer shall continuously maintain such insurance for the term of the 
Regulatory Agreement.  Developer shall pay any deductibles under all required insurance policies. 

“I am aware of the provisions of Section 3700 of the Labor Code which require 
every employer to be insured against liability for workers’ compensation or to 
undertake self-insurance in accordance with the provisions of that code, and I 
will comply with such provisions before commencing the performance of the 
work of the Agreement.” 

 Developer shall require each contractor and sub-contractor engaged to perform any work on 
the Housing Project to provide workers’ compensation for all of such contractors’ or sub-contractors’ 
employees, unless the contractors’ or sub-contractors’ employees are covered by worker’s 
compensation insurance afforded by the Developer.  If any class of employees engaged in work or 
services performed in connection with the Project is not covered by Labor Code Section 3700, the 
Developer shall provide and/or require each contractor or sub-contractor to provide adequate 
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insurance for the coverage of employees not otherwise covered. 
 
 (c) The Developer shall maintain in full force and effect, at all times during the term of 
the Agreement, the following insurance: 
 
  (i) Commercial General Liability Insurance coverage, including, but not limited 
to, premises-operations, products-completed operations hazards, personal injury (including bodily 
injury and death), and property damage for liability arising out of the construction of the Project 
and/or Developer’s operation of the Site pending commencement of construction of the Project.  Said 
insurance coverage shall have minimum limits for bodily injury and property damage liability of 
TWO MILLION DOLLARS ($2,000,000) each occurrence and FIVE MILLION DOLLARS 
($5,000,000) aggregate. 
 
  (ii) Automobile liability insurance against claims of personal injury (including 
bodily injury and death) and property damage covering all owned, leased, hired and non-owned 
vehicles used by Developer with minimum limits for bodily injury and property damage of ONE 
MILLION DOLLARS ($1,000,000) each occurrence and  TWO MILLION DOLLARS ($2,000,000)  
aggregate.  Such insurance shall be provided by a business or commercial vehicle policy. 
      
  (iii) If the Developer hires one or more consultants to provide design services, 

such as architectural or engineering services in connection with the Project, the Developer shall 
require such consultant to provide professional liability (errors and omissions) insurance, for liability 
arising out of, or in connection with, the performance of such design services, with limits of not less 
than ONE MILLION DOLLARS ($1,000,000). 
 
  (iv) During the course of construction, builder’s risk insurance to be written on an 
all-risk completed value form, in an aggregate amount equal to 100% of the completed insurable 
value of the building(s).       
 
 (d) During the course of construction of the Project, Developer shall require that all 
contractors performing work on the Housing Project to maintain the following insurance coverages at 
all times during the performance of said work: 
 
  (i) Commercial general liability Insurance with limits of not less than TWO 
MILLION DOLLARS ($2,000,000) per occurrence and FIVE MILLION DOLLARS ($5,000,000) 
aggregate to protect the Developer during the construction phase from claims involving bodily injury 
and/or death and damage to the property of others.  Said insurance shall include an endorsement to 
include owners’ and contractors’ protective coverage. 
    
  (ii) Automobile liability insurance against claims of personal injury (including 
bodily injury and death) and property damage covering all owned, leased, hired and non-owned 
vehicles used in the performance of a contractor’s obligations to the Developer with minimum limits 
for bodily injury and property damage of ONE MILLION DOLLARS ($1,000,000) each occurrence 
and ONE MILLION DOLLARS ($1,000,000) aggregate.  Such insurance shall be provided by a 
business or commercial vehicle policy. 
 
 (e) The commercial general liability insurance required in Section 307(c) and (d), above 
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shall include an endorsement naming the Authority and its officials, officers, agents, and employees 
as additional insureds for liability arising out of the Agreement and any operation related thereto. 
 
 (f) If any of the insurance coverages required under Section 307(d) of the Agreement is 
written on a claims-made basis, such insurance policy shall provide an extended reporting period 
continuing through the fifth (5th) anniversary following the date of acceptance of the improvements 
by Developer.  
 
 (g) As of the Effective Date, evidence of insurance in compliance with the requirements 
of Section 307(b) shall be furnished to the Authority by the Developer, as evidenced by a 
endorsements to such policies or contracts of insurance issued by the insurer in favor of the Authority 
and/or by one or more “certificate of insurance” issued by the authorized agents or attorneys-in-fact 
of such insurers in a form acceptable to the Authority Counsel.  Receipt of evidence of insurance that 
does not comply with the above requirements shall not constitute a waiver of the insurance 
requirements set forth above. 
 
 (h) The insurance coverages required to be maintained and/or provided by the Developer 
under this Agreement shall be maintained until the completion of all of Developer’s obligations 
under the Agreement, and shall not be reduced, modified, or canceled.  The Developer shall 
immediately obtain replacement coverage for any insurance policy that is terminated, canceled, non-
renewed, or whose policy limits have been exhausted or upon insolvency of the insurer that issued 
the policy. 
 
 (i) All insurance shall be issued by a company or companies listed in the current “Best’s 
Insurance Guide” publication with a minimum of a “A(vii)” rating and be a California admitted 
insurance company. 
 
 (j) All insurance afforded by the Developer pursuant to the Agreement shall be primary 
to and not contributing to any other insurance maintained by the Authority.  Insurance coverage in 
the minimum amounts set forth herein shall not be construed to relieve the Developer for any 
liability, whether within, outside, or in excess of such coverage, and regardless of solvency or 
insolvency of the insurer that issues the coverage; nor shall it preclude the Authority from taking 
such other actions as are available to it under any other provision of the Agreement or otherwise in 
law.  Failure by the Developer to maintain all such insurance in effect at all times required by the 
Agreement shall be an event of default by Developer.  The Authority, at its sole option, may exercise 
any remedy available to it in connection with such an event of default.  Alternatively, the Authority 
may purchase such required insurance coverage, and the Authority shall invoice any sums due from 
Developer any premiums and associated costs advanced or paid by the Authority for such insurance.   
Any failure by the Authority to take this alternative action shall not relieve the Developer of its 
obligation to obtain and maintain the insurance coverages required by the Agreement. 
 
 (k) During the term of the Authority Financial Assistance Documents, including the 
Authority Regulatory Agreement, any inconsistency or conflict between the insurance coverage 
provisions of this Section 307 and the applicable Authority Financial Assistance Document, the 
insurance coverage provisions of the applicable Authority Financial Assistance Document shall 
prevail and be applicable to the Developer. 
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308. Indemnity.  Developer shall, at its expense, defend, indemnify, and hold harmless 
the Authority and its officers, agents, employees and representatives harmless from any and all 
losses, liabilities, claims, lawsuits, causes of action, judgments, settlements, court costs, 
attorneys’ fees, and other legal expenses, costs of evidence of title, costs of evidence of value, 
and other damages of whatsoever nature arising out of or in connection with, or relating in any 
manner to any act or omission of Developer or its agents, employees, contractors and 
subcontractors of any tier and employees thereof in connection with or arising from Developer’s 
performance or nonperformance of its obligations under this Agreement, Developer’s ownership 
or operation of the Housing Project, or the development of the Housing Project, except for any 
such loss, liability, claim, lawsuit or other damage arising from the gross negligence or willful 
misconduct of the Authority or its officers, agents, employees or representatives.  

309. Entry by the Authority.  Developer shall permit the Authority, through its 
officers, agents or employees, at all reasonable times (but subject to tenants’ rights of possession) 
to enter onto the Housing Project and inspect the work of development of the Housing Project to 
determine that the same is in conformity with the Development Plans and all the requirements 
hereof.  Developer acknowledges that the Authority is under no obligation to supervise, inspect, 
or inform Developer of the progress of construction, and Developer shall not rely upon the 
Authority therefor.  Any inspection by the Authority is entirely for its purposes in determining 
whether Developer is in compliance with this Agreement and is not for the purpose of 
determining or informing Developer of the quality or suitability of construction.  Developer shall 
rely entirely upon its own supervision and inspection in determining the quality and suitability of 
the materials and work, and the performance of architects, subcontractors, and material suppliers.  
Authority’s rights hereunder are subject to the rights of tenants in possession. 

310. Compliance With Laws.  The Developer shall carry out the design, development 
and operation of the Housing Project in conformity with all applicable laws, including all 
applicable state labor standards, City zoning and development standards, building, plumbing, 
mechanical and electrical codes, and all other provisions of the City Municipal Code, and all 
applicable disabled and handicapped access requirements, including without limitation the 
Americans With Disabilities Act, 42 U.S.C. Section 12101, et seq., Government Code Section 
4450, et seq., Government Code Section 11135, et seq., and the Unruh Civil Rights Act, Civil 
Code Section 51, et seq.  The Developer shall pay prior to delinquency all ad valorem real estate 
taxes and assessments on the Housing Project, subject to the Developer’s right to contest in good 
faith any such taxes, and to the Developer’s rights to request exemption under California 
Revenue and Taxation Code Section 214.  The Developer may apply for and receive any 
exemption from the payment of property taxes or assessments on any interest in or to the 
Housing Project without the prior approval of the Authority. 

311. Prevailing Wages.  The Developer shall carry out the construction of the 
Housing Project and the development of the Site in conformity with all applicable federal and 
state labor laws.  Developer and its contractors and subcontractors shall pay prevailing wages 
and employ apprentices in compliance with Health and Safety Code Sections 33423 through 
33426, and Labor Code Section 1770, et seq., and shall be responsible for the keeping of all 
records required pursuant to Labor Code Section 1776, complying with the maximum hours 
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requirements of Labor Code Sections 1810 through 1815, and complying with all regulations and 
statutory requirements pertaining thereto.  Developer shall be solely responsible for determining 
and effectuating compliance with such laws, and the Authority makes no representation as to the 
applicability or non-applicability of any of such laws to the construction of the Housing Project 
or any part thereof.  Developer hereby expressly acknowledges and agrees that the Authority has 
not previously affirmatively represented to the Developer or its contractor(s) for the construction 
or development of the Housing Project, in writing or otherwise, in a call for bids or otherwise, 
that the work to be covered by this Agreement is not a “public work,” as defined in Section 1720 
of the Labor Code.     

Developer shall indemnify, protect, defend and hold harmless the Authority and its 
officers, employees, contractors and agents, with counsel reasonably acceptable to the Authority, 
from and against any and all loss, liability, damage, claim, cost, expense and/or “increased costs” 
(including reasonable attorneys fees, court and litigation costs, and fees of expert witnesses) 
which, in connection with the development, construction, and/or operation of the Housing 
Project, including, without limitation, any and all public works (as defined by applicable law), 
results or arises in any way from any of the following:  (1) the noncompliance by Developer of 
any applicable local, state and/or federal law, including, without limitation, any applicable 
federal and/or state labor laws (including, without limitation, if applicable, the requirement to 
pay state prevailing wages); (2) the implementation of Section 1781 of the Labor Code, as the 
same may be amended from time to time, or any other similar law; and/or (3) failure by 
Developer to provide any required disclosure or identification as required by Labor Code Section 
1781, as the same may be amended from time to time, or any other similar law.  It is agreed by 
the parties that, in connection with the development of the Housing Project, including, without 
limitation, any and all public works (as defined by applicable law), Developer shall bear all risks 
of payment or non-payment of prevailing wages under California law and/or the implementation 
of Labor Code Section 1781, as the same may be amended from time to time, and/or any other 
similar law.  “Increased costs,” as used in this Section 311, shall have the meaning ascribed to it 
in Labor Code Section 1781, as the same may be amended from time to time.  The foregoing 
indemnity shall survive termination of this Agreement and shall continue after completion of the 
development of the Housing Project by the Developer. 

312. City of El Monte Construction Job Employment Outreach Program of the 
Developer. 

(a) The Developer hereby agrees to use faith efforts to recruit residents of the City of 
El Monte for any new job or entry level employment positions, and to the extent of all other 
factors being equal and consistent with other applicable law, the Developer covenants on a best 
efforts basis to give El Monte residents preference for hiring for such new entry level job or 
employment positions and to the maximum reasonable and feasible extent, use the services of 
businesses which are located in the City of El Monte which result from the performance of this 
Agreement and which are performed within the City. 

(b) “Good faith efforts” of the Developer for the purposes of this Section 312 include, 
but are not limited to, the following factors: 
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(1) advertisement in local media concerning employment, contracting and 
subcontracting opportunities; 

(2) providing written notice to a reasonable number of local business 
enterprises soliciting their interest in contracting or subcontracting in 
sufficient time to allow them to participate effectively; 

(3) establishing an applicant pool of eligible persons who have responded to 
such entry level employment outreach efforts of the Developer; 

(4) attendance at pre-solicitation or pre-bid meetings that were scheduled by 
the Authority to inform contractors or subcontractors of contracting and 
subcontracting opportunities for local business enterprises; 

(5) following up initial solicitation of interest by contacting local business 
enterprises by telephone to determine with certainty whether they are 
interested in participating; 

(6) selecting portions of the work to be performed by local business 
enterprises; 

(7) providing interest local business enterprises and other enterprises with 
adequate information about the plans, specifications and requirements of 
contracts and subcontracts; 

(8) negotiating in good faith with interested local business enterprises to 
perform work; and 

(9) making reasonable efforts to assist interested local business enterprises in 
obtaining necessary sources of supply, lines of credit or insurance in order 
to participate in such work associated with the Project. 

(c) If requested to do so by the Authority, the Developer shall provide the Authority 
with access to copies of all of its records pertaining or relating to its employment practices, 
except to the extent such records or portions of such records are confidential or privileged under 
state or federal law. 

(d) Nothing contained in this Agreement shall be construed in any manner so as to 
require or permit any act which is prohibited by law.  

313. Housing Project Implementation Consultations.   

 (a) Commencing upon the Effective Date, and thereafter through the completion of the 
Housing Project or earlier termination of this Agreement, the Developer and Authority staff shall 
conduct regular meetings at the Authority offices, to review the status of each of the following 
matters of mutual interest as applicable: 
 



  
 

23 
Attachment 5 - Mercy Housing DDA Baldwin Rose v1 (12-4-15) Authoriy Version (Clean) 

  (i) the Developer investigations of the Site; 
 
  (ii) the administration of the ACE Purchase Agreement;  
 
  (iii) the administration of the Escrow; 
 
  (iv) review of the Developer’s Pro Forma and the sources of funds available to 
the Developer and the Authority to pay for Housing Project costs which are the responsibility of the 
applicable party to pay for; 
 
  (v) finalization of the text of each of the Authority Financial Assistance 
Documents in preparation for the Close of Escrow; 
 
  (vi) review of the State TCAC submissions of the Developer and the Tax Credit 
Limited Partnership Agreement; 
 
  (vii) review of the status of Developer financing for the development of the 
Housing Project including the Developer Construction Loan commitment and the construction loan 
financing and the permanent loan financing; 
 
  (viii) review of the Housing Project Construction Budget and the Developer’s 
preparation of construction project documentation for the Housing Project under Section 303, 304 
and 305; 
 
  (ix) review of the implementation of the Housing Project job employment 
outreach program under Section 312; 
 
  (x) review the Developer marketing plans for the rental housing dwelling units, 
and the preparation of one or more community outreach plans for the preparation of a tenant 
eligibility list for Veterans households who may qualify, to initially occupy the Veteran Preference 
Units; 
 
  (xi) review of the progress of specific items of construction and improvement 
by the Developer of each element of the Housing Project; 
  
  (xii) review the status of audit and accounting of various costs incurred by the 
parties under the Agreement, including without limitation the audit of amounts disbursed by the 
Authority to the Developer as the Authority Financing Assistance; 
 
  (xiii) review of the CEQA finding of exemption for the Housing Project during 
the implementation of the Housing Project;  
 
  (xiv) review and confirmation of the dates set forth in the Schedule of 
Performance for the performance of the obligations of the parties and the satisfaction of various 
conditions precedent with respect to the redevelopment of the Housing Project;  
 
  (xv) coordination of the funding for the Housing Project provided by LACDC, 
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and the State Department of Housing and Community Development, as applicable, with the 
Authority Financial Assistance; and 
 
  (xvi) review of other matters as requested in writing by either party. 
 
 (b) In the event that either party confirms within ninety (90) days following the Effective 
Date that the dates of one or more milestones set forth either in this Agreement or in the Schedule of 
Performance cannot be feasibly accomplished within the time frame set forth in the Schedule of 
Performance, as such date or milestone appeared in the Schedule of Performance or this Agreement 
on the Effective Date, the parties shall consider under the provisions of Section 313(c) one or more 
specific extensions of the applicable date.  However, the notice provided in this Section 313(b) shall 
not be a condition precedent to the extension of any such dates. 
 
 (c) This Agreement and the Schedule of Performance set forth various dates and times 
relating to the implementation of the Housing Project, and the accomplishment of the various tasks 
assigned to the responsible party including without limitation, the satisfaction of the conditions 
precedent for the Close of Escrow.  The parties agree and declare that time is of the essence in the 
performance of such tasks and the satisfaction of conditions precedent for the Closing in view of the 
large investment of resources which both parties recognize will be required for the redevelopment of 
the Housing Project.  In the event that the date for the completion of a task or the satisfaction of a 
condition relating to the implementation of the Housing Project and/or the Close of Escrow may not 
be achieved by the particular date ascribed to the task or condition as set forth either in the text of 
this Agreement or in the Schedule of Performance, including any extensions for delays due to force 
majeure if applicable, then at least thirty (30) days prior to such date the parties shall, as part of their 
consultations under Section 313(a), consider whether a modification to the Schedule of Performance 
may be indicated.  Any decision to approve a modification or a series of such modifications to the 
time for performance of a task as provided in either this Agreement or the Schedule of Performance, 
shall be subject to the mutual reasonable discretion of the Authority Executive Director and the 
Developer and shall not be unreasonably withheld, conditioned or delayed by either party.  Each such 
modification of a date in the Schedule of Performance shall be evidenced by a written modification 
of the Schedule of Performance, signed by the Executive Director and Developer which references 
this Section 313(c).  Notwithstanding the foregoing, the Authority Executive Director may require 
that any modification or series of modifications of a time or date for performance of a particular 
matter set forth in this Agreement or in the Schedule of Performance which results in a delay or 
extension of more than one hundred and eighty (180) days later than the time as originally provided 
in the Schedule of Performance on the Effective Date, may be made subject to the approval of the 
governing board of the Authority in its reasonable discretion. 
 

 (d) Notwithstanding any provision of Section 313(c) to the contrary, the date 
assigned in the Schedule of Performance for the escrow closing in the ACE Purchase Agreement 
shall not be subject to modification or adjustment by the Executive Director under the provisions of 
Section 313(c) to a date later than December 31, 2017, unless the Authority is successful in 
negotiating an extension to the term of the ACE Purchase Agreement as provided in Section 201 
hereof, in which case the parties shall agree to an extension of the closing date as provided in Section 
203.4 hereof.  Any other change to the date set for the escrow closing under the ACE Purchase 
Agreement to a date later than December 31, 2017, except as provided above, shall be subject to the 
prior written approval of the Developer, the governing board of ACE and the governing board of the 
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Authority in the sole and absolute discretion of each of them. 

400. FINANCING OF THE DEVELOPMENT OF THE HOUSING PROJECT. 

404. Development Project Loan.  As a separate and further part of the Authority 
Financial Assistance, the Authority hereby agrees to loan to the Developer the amount of Two 
Hundred and Fifty Thousand Dollars ($250,000), subject to the terms and conditions set forth within 
the Authority Financial Assistance Documents and instruments executed by the Developer in 
connection with this transaction.  The proceeds of the Development Project Loan shall be disbursed 
upon the Close of Escrow for the credit and account of the Developer to pay a portion of the 
Purchase Price. 

405. Repayment of Development Project Loan.  The obligation of the Developer to 
repay the Development Project Loan shall be evidenced by the Development Project Loan Note as 
set forth in the form of Attachment No. 10.  The Development Project Loan Note shall be for a term 
of fifty-five (55) years from the date of the Development Project Loan Note, and shall bear two-
percent (2%) interest.  The Development Project Loan Promissory Note shall be payable from fifty 
percent (50%) of the Residual Receipts of the Housing Project, until the Development Project Loan 
Note has been paid in full, subject to the allocation of the Developer’s loan repayments as provided 
in Section 402 above.  The Development Project Loan Note shall be non-recourse to the Developer. 

406. Security for Development Project Loan.  The Development Project Loan Note shall 
be secured by the Development Project Deed of Trust to be recorded as an encumbrance to the Site 
substantially in the form of Attachment No. 11. 

407. Development Project Mitigation Fee Loan.  As a further and separate part of the 
Authority Financial Assistance, the Authority hereby agrees to loan to the Developer a principal 
amount not to exceed the sum of Five Hundred Thousand Dollars ($500,000), subject to the terms 
and conditions set forth within the Authority Financial Assistance Documents and instruments 
executed by the Developer in connection with this transaction.  The proceeds of the Development 
Project Mitigation Fee Loan shall be disbursed upon the Close of Escrow for the account of the 
Developer to pay for the development project capital fees and charges identified on the Development 
Project Fee Schedule as mutually approved by the Developer and the Authority as provided in 
Section 425. 

408. Repayment of the Development Project Mitigation Fee Loan.  The obligation of 
the Developer to repay the Development Project Mitigation Fee Loan shall be evidenced by the 
Development Project Mitigated Fees Loan Note as set forth in the form of Attachment No. 13.  The 
Development Project Mitigated Fees Loan Note shall be for a term of fifty-five (55) years from the 
date of the Development Project Mitigation Fee Loan Note, and shall bear two-percent (2%) interest.  
The Development Project Mitigation Fee Loan Promissory Note shall be payable from fifty percent 
(50%) of the Residual Receipts of the Housing Project, until the Development Project Mitigation Fee 
Loan Note has been paid in full, subject to the allocation of the Developer’s loan repayments as 
provided in Section 402 above.  The Development Project Mitigation Fee Loan Note shall be non-
recourse to the Developer. 

409. Security for Development Project Mitigation Fee Loan.  The Development Project 
Mitigation Fee Loan Note shall be secured by the Development Project Mitigation Lee Loan Deed of 
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Trust substantially in the form of Attachment No. 13. 

410. Disbursement of Authority Financial Assistance Funds.  The proceeds of the 
Development Project Loan shall be disbursed for the payment of the cash portion of the Purchase 
Price of the Site.  As provided in Section 407, the proceeds of the Development Project Mitigated 
Fees Loan shall be disbursed upon the Close of Escrow as a credit for the account of the Developer to 
pay for certain development project capital fees and charges, and therefore no cash proceeds of the 
Development Project Mitigated Fees Loan shall be disbursed at Closing. 

411. Subordination.  Each of the deeds of trust securing the repayment of the Authority 
Financial Assistance shall be made subordinate to the deed of trust for the acquisition, construction 
and permanent financing for the Housing Project, and to other private financing obtained by the 
Developer for the Housing Project, and shall be on parity with the LACDC loan to the Housing 
Project and payable pro rata from Residual Receipts of the Housing Project available to repay the 
LACDC loan and the Housing Authority Financial Assistance loans. 

412. Assumption.  None of the promissory notes evidencing the obligation of the 
Developer to repay the Authority Financial Assistance loans to the Authority shall be assumable by 
successors and assigns of Developer except for those successors approved or permitted pursuant to 
Section 705 hereof. 

413. Required Submissions.  Developer shall submit the following documents to the 
Authority as evidence of financing for the Housing Project:   

(a) a copy of a legally binding, firm and enforceable loan commitment(s) or 
approval(s) obtained by the Developer from unrelated financial institutions for the mortgage loan 
or loans for construction and permanent financing, subject to such lenders' reasonable, customary 
and normal conditions and terms,  

(b) the Tax Credit Limited Partnership Agreement or binding funding 
commitment letter from the equity investors in the Housing Project which demonstrates that 
Developer has sufficient funds for such construction, and that such funds have been committed 
to such construction, and a current financial statement of Developer and Developer's other 
sources of equity capital, and 

(c) other documentation reasonably satisfactory to Authority as evidence of 
other sources of capital, all of which together are sufficient to demonstrate that the Developer has 
adequate funds, together with the proceeds of any other financing to construct and complete the 
Housing Project. 

414. Holder Performance of Development of the Housing Project.  The holder of 
any mortgage or deed of trust for construction financing authorized by this Agreement shall not 
be obligated by the provisions of this Agreement to develop the Housing Project or any portion 
thereof, or to guarantee such construction or completion; nor shall any covenant or any other 
provision in this Agreement be construed so to obligate such holder.  

415. Notice of Default to Mortgagee or Deed of Trust Holders; Right to Cure.  
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With respect to any mortgage or deed of trust granted by Developer as provided herein, 
whenever Authority may deliver any notice or demand to Developer with respect to any breach 
or default by the Developer hereunder or under any other document executed pursuant to this 
Agreement, Authority shall at the same time deliver to each holder of record of any mortgage or 
deed of trust authorized by this Agreement a copy of such notice or demand.  Each such holder 
shall (insofar as the rights granted by Authority are concerned) have the right, but not the 
obligation, at its option, within thirty (30) days after the receipt of the notice, to cure or remedy 
or commence to cure or remedy and thereafter to pursue with due diligence the cure or remedy of 
any such default and to add the cost thereof to the mortgage debt and the lien of its mortgage.  
Nothing contained in this Agreement shall be deemed to permit or authorize any construction 
lender to undertake or continue the construction or completion of the development of the 
Housing Project, or any portion thereof (beyond the extent necessary to conserve or protect the 
improvements or construction already made) without first having expressly assumed Developer's 
obligations to Authority by written agreement reasonably satisfactory to Authority.  The 
construction lender, in that event, must agree to complete, or cause to be completed by a party 
which is reasonably acceptable to the Authority, in the manner provided in this Agreement, the 
improvements to which the lien or title of such holder relates.  Any such construction lender (or 
assignee approved by the Authority) properly completing such improvement shall be entitled, 
upon compliance with the requirements of Section 306 of this Agreement, to a Certificate of 
Completion.  It is understood that a construction lender or its assignee shall be deemed to have 
satisfied the thirty (30) day time limit set forth above for commencing to cure or remedy a 
Developer default which requires title and/or possession of the Housing Project (or portion 
thereof), if and to the extent any such holder or its assignee has within such thirty (30) day period 
commenced proceedings to obtain title and/or possession and thereafter the holder diligently 
pursues such proceedings to completion and cures or remedies the default. 

416. Failure of Holder to Complete Housing Project Development.  In any case 
where, ninety (90) days after the holder of any construction loan mortgage or deed of trust 
creating a lien or encumbrance upon the Housing Project or any part thereof receives a notice 
from Authority of a default by Developer in completion of construction of any of the 
development under this Agreement, and such holder has not exercised the option to perform the 
development or cause the development to be performed as set forth in Section 414, or if it has 
exercised the option but has defaulted hereunder and failed to timely cure such default, Authority 
may purchase the mortgage or deed of trust by payment to the holder of the amount of the unpaid 
construction loan mortgage or deed of trust debt, including principal and interest and all other 
sums secured by the mortgage or deed of trust upon terms agreed upon by the Authority and the 
holder. 

417. Subordination of Affordability Covenants.  The Authority hereby finds that an 
economically feasible method of financing for the construction and operation of the Housing 
Project, without the subordination of the affordable housing covenants as may be set forth in this 
Agreement and Authority Regulatory Agreement, is not reasonably available.  The Authority 
shall make the affordable housing covenants set forth in this Agreement and the Authority 
Regulatory Agreement junior and subordinate to the deeds of trust and other documents required 
in connection with the construction and permanent financing for the Housing Project permitted 
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pursuant to this Agreement.  Any subordination agreement entered into by the Authority shall 
contain written commitments which the Authority finds are reasonably designed to protect 
Authority's investment in the event of default, such as any of the following: (a) a right of 
Authority to cure a default on the senior loan prior to foreclosure, (b) a right of Authority to 
negotiate with one or more of the lenders who have a security interest in the Site and/or the 
Housing Project, including both senior lenders and other lenders who may be on parity with the 
Authority with respect to the Residual Receipts of the Housing Project after notice of default 
from such lender and prior to foreclosure to protect the security interest of the Authority under 
any of the Authority Financial Assistance Documents, including without limitation the Authority 
Regulatory Agreement, (c) an agreement that if prior to foreclosure of the loan, Authority takes 
title to the Site and cures the default on the senior loan, such lender will not exercise any right it 
may have to accelerate its senior loan by reason of the transfer of title to Authority, and (d) a 
right of Authority to exercise any of its creditor rights or remedies under the Authority Financial 
Assistance Documents including the acquisition of the Housing Project from the Developer at 
any time after a material default on a senior loan. 

418. Community Development Commission.   

(a) The Developer hereby agrees to exercise its best effort to cause the 
LACDC to consider and approve an application of the Developer and the Housing Project 
pursuant to the 2015 NOFA Round 21 of the LACDC.  The Developer hereby agrees to provide 
the Authority with copies of all correspondence and written communication between the 
Developer and LACDC with respect to the processing, service and approval by LACDC of the 
allocation of Funds for the Housing Project pursuant to the 2015 NOFA Round 21 of LACDC.  
The Authority hereby agrees upon the written request of the Developer to assist and reasonably 
cooperate with the Developer in the submission of such an application to LACDC.  As used in 
the preceding sentence, the words “assist and reasonably cooperate” mean that the Authority: (i) 
shall not be required to take any action beyond its capabilities as the expertise or availability of 
its staff to perform their other duties; (ii) all out-of-pocket expenses of the Authority to so assist 
or cooperate shall be done solely by the Developer; and (iii) the Authority shall not be deemed to 
have guaranteed or be liable for any result of such endeavor of the Developer. 

(b) In the event that the Developer applies to the LACDC for NOFA Round 21 
Funds and does not receive an award of such funds, the Developer hereby agrees to exercise its best 
effort to cause the Community Development Commission of the County of Los Angeles (the 
“LACDC”) to consider and approve an application of the Developer and the Housing Project 
pursuant to NOFA Round 22 in 2016.  The Developer hereby agrees to provide the Authority with 
copies of all correspondence and written communication between the Developer and LACDC with 
respect to the processing, service and approval by LACDC of the allocation of these funds for the 
Housing Project pursuant to the LACDC NOFA Round 22.  The Authority hereby agrees upon the 
written request of the Developer to assist and reasonably cooperate with the Developer in the 
submission of such an application to LACDC.   

 419. Housing Project Construction Budget. 
 

(a) As of the Effective Date, the Developer has included a preliminary Project 
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Construction Budget as part of the Developer’s Project Development Pro Forma.  The preliminary 
Project Construction Budget has been prepared by the Developer based upon the development project 
application for the Housing Project as approved by the City and the Developer represents and 
warrants to the Authority that as of the Effective Date, the preliminary Housing Project Construction 
Budget contains an accurate estimate of the actual and reasonable costs necessary to design, 
construct, improve, furnish and finance the Project, based upon development assumptions which the 
Developer believes to be reasonable. 

 
(b) Both the LACDC Funds and the State TCAC application materials for the 

Housing Project to prepared and submitted by the Developer to LACDC and to State TCAC, as 
applicable, includes development costs assumptions and estimates for the Housing Project which are 
based upon the preliminary Project Construction Budget.   

 
(c) Upon the Effective Date, the Developer hereby agrees to diligently prepare 

applications for issuance of development project permits to the City for improvement of the Housing 
Project based upon the development project application as approved by the City.  The plans and 
specifications prepared by the Developer in connection with such applications for issuance of 
development project permits shall provide the Developer and the Authority with the basis to confirm, 
update and further refine the preliminary Project Construction Budget for purposes of obtaining the 
construction loan from the construction lender. 

 
(d) Concurrently with the Developer’s submission of the construction loan 

documents to the Authority for its review and approval under Section 413, the Authority shall 
confirm that the final form of the Project Construction Budget as accepted and approved by the 
Construction Lender is reasonably consistent with the preliminary Project Construction Budget and 
the Housing Development Pro Forma for the Housing Project. 
 
 420. State TCAC Application for Affordable Rental Tax Credit Allocation to the 
Project.  The Developer hereby agrees to exercise its best effort to cause State TCAC to consider 
and approve an application for a reservation of affordable rental tax credits for the Housing Project in 
accordance with the application as guidelines of State TCAC.  The Developer hereby agrees to 
provide the Authority with copies of all correspondence and written communications by and between 
State TCAC staff and the Developer with respect to the processing, review and approval by State 
TCAC of the affordable rental tax credit reservation for the Housing Project.  The Authority hereby 
agrees upon the written request of the Developer to assist and reasonably cooperate with the 
Developer in the submission of such an application to State TCAC.  As used in the preceding 
sentence, the words “assist and reasonably cooperate” mean that the Authority: (i) shall not be 
required to take any action beyond its capabilities as the expertise or availability of its staff to 
perform their other duties; (ii) all out-of-pocket expenses of the Authority to so assist or cooperate 
shall be done solely by the Developer; and (iii) the Authority shall not be deemed to have guaranteed 
or be liable for any result of such endeavor of the Developer. 
 
 421. Review of Project Operating Cost Budget. 
 
 (a) As part of the ongoing consultations between the Developer and the Authority as 
provided in Section 313 of this Agreement, the Developer hereby agrees to provide the Authority 
with all relevant information with respect to the finalization of the terms on which the Tax Credit 
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Limited Partnership Agreement shall be executed by the Investor Limited Partners and the 
finalization of such terms as the following for purposes of completing the final form of the Authority 
Financial Assistance Documents: 
 
  (1) “operating expenses” of the Housing Project; 
 

(2) actual debt service schedules as projected for all of the “senior debt” as may 
be secured under the “senior lender documents” for the Housing Project; 

 
(3) the starting balance of the operating reserve fund and the estimated amounts 

to be deposited each year to the operating reserve fund for the Housing 
Project by the Developer; 

 
(4) the starting balance of the replacement reserve and the estimated amounts to 

be deposited each year for the replacement reserve fund by the Housing 
Project; 

 
(5) the estimated amount of any general partner loans to the Housing Project and 

the repayment schedule of such general partner loans; 
 
(6) estimated amounts of the deferred Developer fee for the Housing Project, and 

the payment schedule for such deferred Developer fee; 
 
(7) other accounting items which effect the calculation of the amount of Residual 

Rental Receipts of the Housing Project which may be available during the 
Housing Project compliance period, each Housing Project Accounting Year 
for the repayment of the Authority Financial Assistance. 

 
  (b) Based upon the consultations between the Developer and the Authority under 
Section 313, the Parties shall finalize the text of the Authority Financial Assistance Documents prior 
to the Close of Escrow. 
 
 422. Developer’s Housing Project Development Pro Forma. 
 

 (a) As of the Effective Date, the Developer has prepared and presented the 
Authority with a Housing Project Development Pro Forma for the Housing Project.  The Developer’s 
Housing Development Pro Forma for the Housing Project is on file with the Authority.  The parties 
understand that the Housing Development Pro Forma for the Housing Project will need to be revised 
from time to time thereafter as elements of the pro forma change.  Developer shall submit to the 
Authority such updated Housing Development Pro Formas for the Housing Project for its reasonable 
approval.  Notwithstanding the foregoing, as long as any updated pro forma (i) does not seek an 
increase of the amount of the Authority’s Financial Assistance to the Housing Project, or (ii) 
materially reduce the scope or amenities of the Housing Project as set forth in the Housing 
Development Pro Forma, no Authority approval of such updated Housing Development Pro Formas 
for the Housing Project shall be required.  Upon the completion of the improvement of the Housing 
Project, the Developer shall provide an accounting to the Authority for the actual cost incurred by the 
Developer in connection with the acquisition and construction of the Housing Project as set forth in 
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Section 423.     
 
 (b) At all times following the Effective Date, the Developer shall keep and 

maintain and make available for review and inspection by the Authority and its auditors accounting 
books and records for Housing Project acquisition and development costs incurred in connection with 
the Project in accordance with generally accepted principles of business accounting.  The Authority 
and its accountants and auditors shall have the right upon reasonable prior notice to conduct 
inspections and reviews of the accounting books and records of the Developer relating to the Housing 
Project, at the business offices of the Developer.  The Developer shall cooperate with the Authority 
in the production of its accounting books and records for the Housing Project, as reasonably required 
by the Authority and its auditors to conduct an audit or review of actual Housing Project acquisition 
and development costs at any time during the course of improvement of the Housing Project. 

 
 (c) In the event that following the Effective Date either the Developer or the 

Authority proposes a substantial modification to the Development Project Application for the 
Housing Project as approved by the City, the parties acknowledge that the mutual approval of any 
such proposed modification of the Development Project Application insofar as the Housing Project is 
concerned could also have a material effect on the Housing Development Pro Forma and could also 
have a material affect on the Authority’s underwriting assumptions which support the Authority 
Financing Assistance as reasonable and necessary to assist and maintain the affordable rent levels 
and development of the Housing Project.   

 
423. Project Audit and Accounting. 
 

  (a) The Developer shall provide the Authority with annual financing statements 
of its operations with respect its ownership and operation of the Housing Project, promptly following 
the end of each Housing Project Accounting Year, but in any event no later than one hundred twenty 
(120) days after the conclusion of each Housing Project Accounting Year, beginning the year after 
the completion of construction of the Housing Project, and through the end of the regulatory period 
under the Authority Regulatory Agreement.  Upon reasonable notice and advance request by the 
Authority, shall make available for inspection at the office of the Authority all updated financial 
information of the Developer for the confidential inspection by either a financial consultant to the 
Authority or a certified public accountant retained by the Authority to review such information.  
Such financial information shall be made available on a confidential basis.  No financial information 
of the Developer shall be disclosed by the Authority or its consultants to third persons, other than 
such consultants of the Authority shall be permitted to comment to the Authority that the financial 
condition of the Developer has remained the same, improved or deteriorated from that as shown in 
previously reviewed by the Developer financial information.  The Authority shall use all reasonable 
efforts to protect the confidentially of the Developer’s financial information, subject to disclosures 
required by applicable law. 
 
  (b) The Authority shall have the right at reasonable times to conduct its 
independent audit of the financial statements, or any component thereof, of the Developer as to those 
matters set forth in Section 423 above at its sole cost and expense.  Each party shall reasonably 
cooperate with the other party during the conduct of any such audit.   Notwithstanding the foregoing, 
the Authority shall have no right to inspect particular portions of books and/or records for the 
Developer which the Developer reasonably asserts a claim of attorney/client communications or 
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other attorney work product. 
 
 424. Estoppels.  No later than thirty (30) days after the request of Developer or any holder 
of a mortgage deed of trust, Authority shall, from time to time and upon the request of Developer or 
such holder, execute and deliver to Developer or such holder a written statement of Authority that no 
default or breach exists (or would exist with the passage of time, or giving of notice or both) by 
Developer under this Agreement, if such be the determination of the Authority, and certifying as to 
whether or not Developer has at the date of such certification complied with any obligation of 
Developer hereunder as to which holder may require.  The form of any estoppel letter shall be 
prepared by the holder or Developer and shall be at no cost to Authority. 
 
 425. Development Project Mitigation Fees Loan – Use of Proceeds.  The Developer 
shall use and apply the proceeds of the Development Project Mitigation Fees Loan solely for the 
purpose of paying for City development fees, City building permit fees and charges, City Park and 
recreation capital charges, City water department capacity charges and water meter connection 
charges, City domestic server connection charges, City stormwater capital charges and City traffic 
impact mitigation charges assessed to the Housing Project as part of the City development approval 
process in an aggregate amount not-to-exceed $500,000.  In the event that the total amount of such 
City capital charges assessed to the Housing Project may exceed the sum of $500,000, then the 
Developer shall pay the City the difference in cash at the time of issuance by the City of the 
applicable development permit for the construction and improvement of the Housing Project.  The 
Developer and the Authority shall, as part of the Housing Project development consultation process 
under Section 313, confirm the final amount of the Development Project Mitigation Fees Loan by a 
date not later than thirty (30) days prior to the Close of Escrow.  The Development Project Mitigation 
Fees Loan shall be a credit in favor of the Developer and its assigns, for the payment of such City 
development fees and at the closing, the City shall deliver to the Developer a written receipt for the 
prepayment of the City development fees and charges for the Housing Project. 

 
500. OPERATION OF HOUSING 

501. Number of Affordable Units.  Developer agrees to make available, restrict 
occupancy to, and rent twenty-two (22) (each an “Affordable Unit”) of the Housing Units at the 
Housing Project at an affordable rent to low income families and individuals earning between 
30%-60% of the Area Median Income. Up to two (2) of the Housing Units may be designated as 
HOME Fund dwelling units, provided however that HOME Funds are made available to the 
Developer by the Authority One (1) of the Housing Units shall be occupied by the property 
management staff, with no restrictions on rent or income. 

502. Duration of Affordability Requirements.  The Housing Units shall be subject to 
the requirements of this Article 500 for fifty-five (55) years from the date of the City’s issuance 
of a certificate of occupancy for the Housing Project.  The duration of this requirement shall be 
known as the "Affordability Period." 

503. Selection of Tenants; Restriction to Veterans.  Developer shall be responsible 
for the selection of tenants for the Housing Units in compliance with lawful and reasonable 
criteria.  Developer shall prepare and obtain Authority’s approval, which approval shall not be 
unreasonably withheld, of a program for marketing the Housing Units and the selection of tenants for 
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the Housing Units (the “Marketing and Tenant Selection Program”).  Developer’s Marketing and 
Tenant Selection Program shall be aimed at Veterans, and shall include the placement of 
marketing materials in print and electronic publications oriented to Veteran readers and viewers.  
To the extent practicable and as permitted by applicable law and Housing Project financing 
requirements, Developer’s Marketing and Tenant Selection Program shall provide a reasonable 
preference in its tenant selection process to persons who reside and work in the City; however, 
such preference shall be secondary to the   preference for Veterans and their families.  The 
leasing of the Housing Units shall be marketed and tenants shall be selected in accordance with the 
approved Marketing and Tenant Selection Program, as the same may be amended from time to time 
with Authority’s prior written approval, which approval shall not unreasonably be withheld.  To the 
extent permitted under applicable law, Developer shall restrict occupancy of seventeen (17) 
Housing Units (the “Veteran Units”) to households which include one or more Homeless 
Veterans. Tenant Selection for occupants of these 17 units will be done through the County’s 
Coordinated Entry System (“CES”). The remaining 37 units (the  “Veteran Preference Units”) 
shall have a preference for Veterans and their families.  In the event that any Housing Unit has 
been vacant for more than thirty (30) days, and prior to that time Developer has not received a 
referral from CES for a Veteran Unit, or a rental application from a Veteran household which is a 
Very Low Income Household or Lower Income Household and meets Developer’s tenant 
selection standards for a Veteran Preference Unit, then Developer may rent the vacant unit (and 
other units which subsequently become available) to a Very Low Income Household or Lower 
Income Household which does not include a Veteran, and the next available unit shall be a 
Veteran Unity or a Veteran Preference Unit, as applicable.       

504. Household Income Requirements.  Following the initial lease-up of the Housing 
Units, and annually thereafter, the Developer shall submit to Authority, at Developer's expense, a 
summary of the income, household size and rent payable by each of the tenants of the Housing 
Units.  At the Authority's request, the Developer shall also provide to the Authority completed 
income computation and certification forms, in a form reasonably acceptable to the Authority, 
for any such tenant or tenants.  Developer shall obtain a certification from each household 
leasing an Affordable Unit demonstrating that such household is a Very Low Income Household 
or Lower Income Household, as applicable, and meets the eligibility requirements established for 
the Housing Unit.  Developer shall verify the income certification of the household.   

505. Affordable Rent.  The maximum Monthly Rent chargeable for the Affordable 
Units shall be annually determined in accordance with the following requirements.  The Monthly 
Rent for the Affordable Units to be rented to Very Low Income Households shall not exceed 
one-twelfth (1/12) of thirty percent (30%) of fifty percent (50%) of Los Angeles County Median 
Income for a family of a size appropriate to the unit.  The Monthly Rent for the Affordable Units 
to be rented to Lower Income Households shall not exceed one-twelfth (1/12) of thirty percent 
(30%) of sixty percent (60%) of Los Angeles County Median Income for a family of a size 
appropriate to the unit.  The Monthly Rent for the Affordable Units to be rented to Low-or-
Moderate Income Households shall not exceed one-twelfth (1/12) of thirty percent (30%) of one 
hundred ten percent (110%) of Los Angeles County Median Income for a family of a size 
appropriate to the unit.   
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Notwithstanding any other provisions of this Agreement, if Developer enters into 
a regulatory agreement as a requirement of receiving Low Income Housing Tax Credits, 
compliance with the rent requirements of such regulatory agreement shall constitute compliance 
with the rent requirements of this Agreement. 

For purposes of this Agreement, “Monthly Rent” means the total of monthly 
payments for (a) use and occupancy of each Affordable Unit and land and facilities associated 
therewith, (b) any separately charged fees or service charges assessed by the Developer which 
are required of all tenants, other than security deposits, (c) a reasonable allowance for an 
adequate level of service of utilities not included in (a) or (b) above, including garbage 
collection, sewer, water, electricity, gas and other heating, cooking and refrigeration fuels, but 
not including telephone service, and (d) possessory interest, taxes or other fees or charges 
assessed for use of the land and facilities associated therewith by a public or private entity other 
than Developer.  In the event that all utility charges are paid by the landlord rather than the 
tenant, no utility allowance shall be deducted from the rent. 

506. Maintenance.  The Developer shall maintain or cause to be maintained the 
interior and exterior of the Housing Units and the Housing Project in a decent, safe and sanitary 
manner, and in accordance with the standard of maintenance of first class apartment units within 
Los Angeles County, California.  None of the Housing Units in the Housing Project shall at any 
time be utilized on a transient basis, nor shall the Housing Project or any portion thereof ever be 
used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, hospital, nursing 
home, sanitarium or rest home.   

507. Social Services.  At all times during the Affordability Period, Developer shall 
provide activities and programs appropriate to the needs of the residents of the Housing Project, 
with the selection of such activities and programs to be determined by Developer in collaboration 
with the residents of the Housing Project.  If the provider of such activities and programs is 
someone other than Developer, the identity of the provider shall be reasonably approved by 
Authority.  If Developer proposes changing the identity of the provider at any time, Developer 
shall notify the Authority in writing of the identity of the proposed new provider, together with 
references and a description of the provider’s past experience in providing activities and 
programs to similar housing and residents, and Authority shall reasonably approve such provider.  
The approved provider shall annually submit a plan of activities and programs for Authority’s 
review and reasonable approval, and shall also annually submit to the Authority a report of the 
prior year’s activities and programs, describing the number and type of activities and programs 
and the number of residents served by such activities and programs.   

508. Non-Discrimination Covenants.   Developer covenants by and for itself and any 
successors in interest that there shall be no discrimination against or segregation of, any person 
or group of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of 
the Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) 
and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government 
Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises 
herein conveyed, nor shall the grantee or any person claiming under or through him or her, 
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establish or permit any practice or practices of discrimination or segregation with reference to the 
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or 
vendees in the premises herein conveyed. The foregoing covenants shall run with the land. 

Developer shall refrain from restricting the rental, sale or lease of the Site on the basis of 
race, color, religion, sex, marital status, disability, source of income, sexual orientation, familial 
status, ancestry or national origin of any person.  All such deeds, leases or contracts shall contain 
or be subject to substantially the following nondiscrimination or nonsegregation clauses: 

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

In leases:  “The lessee herein covenants by and for himself or herself, his or her 
heirs, executors, administrators, and assigns, and all persons claiming under or through him or 
her, and this lease is made and accepted upon and subject to the following conditions: 

“That there shall be no discrimination against or segregation of any person or 
group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the 
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and 
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, 
in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises 
herein leased nor shall the lessee himself or herself, or any person claiming under or through him 
or her, establish or permit any such practice or practices of discrimination or segregation with 
reference to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, 
subtenants, or vendees in the premises herein leased.” 

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

The covenants established in this Section 508 shall, without regard to technical 
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classification and designation, be binding for the benefit and in favor of the Authority and its 
successors and assigns, and shall remain in effect in perpetuity. 

509. Monitoring and Recordkeeping.  Throughout the Affordability Period, 
Developer shall annually complete and submit to Authority a certification of continuing program 
compliance in the form provided by the Authority.  Representatives of the Authority shall be 
entitled to enter the Housing Project, upon at least forty-eight (48) hours notice, to monitor 
compliance with this Agreement, to inspect the records of the Housing Project, and to conduct an 
independent audit or inspection of such records.  The Developer agrees to cooperate with the 
Authority in making the Housing Project available for such inspection or audit.  Developer 
agrees to maintain records in businesslike manner, and to maintain such records for the term of 
this Agreement. 

510. Regulatory Agreement.  The requirements of this Agreement which are 
applicable after the conveyance of the Site to the Developer are set forth in the “Authority 
Regulatory Agreement” which is attached hereto as Attachment No. 7 and incorporated herein.  
The execution of the Authority Regulatory Agreement is a Condition Precedent to the Closing, 
as set forth in Section 205 hereof.   

600. DEFAULT AND REMEDIES 

601. Events of Default.  An “Event of Default” shall occur under this Agreement 
when there shall be a material breach of any condition, covenant, warranty, promise or 
representation contained in this Agreement and such breach shall continue for a period of thirty 
(30) days after written notice thereof to the defaulting party without the defaulting party curing 
such breach, or if such breach cannot reasonably be cured within such thirty (30) day period, 
commencing the cure of such breach within such thirty (30) day period and thereafter diligently 
proceeding to cure such breach as soon as reasonably possible, but in no event later than ninety 
days from the date of the original written notice.  However, if a different period or notice 
requirement is specified for any particular breach under any other paragraph of this Agreement, 
the specific provision shall control. 

602. Remedies.  The occurrence of any Event of Default shall give the nondefaulting 
party the right to proceed with any and all remedies set forth in this Agreement and/or the 
documents executed pursuant to this Agreement, including an action for damages, an action or 
proceeding at law or in equity to require the defaulting party to perform its obligations and 
covenants under this Agreement and/or the documents executed pursuant to this Agreement or to 
enjoin acts or things which may be unlawful or in violation of the provisions of this Agreement 
and/or the documents executed pursuant to this Agreement, and the right to terminate this 
Agreement.  In addition, the occurrence of any Event of Default by Developer will relieve the 
Authority of any obligation to perform hereunder.   In the event that the ACE Purchase 
Agreement is terminated for any reason after the award of a funding commitment of LACDC 
Funds which is the fault of the Authority, then Authority shall pay to Developer the actual and 
reasonable Developer’s out-of-pocket costs incurred in connection with this Agreement in an 
amount not-to-exceed Two Hundred Fifty Thousand Dollars ($250,000).  In such event 
Developer shall submit to Authority an itemized statement of its out-of-pocket costs, and 
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Authority shall make such payment to Developer within thirty (30) days of its receipt of the 
itemized statement.   

603. Force Majeure.   

 (a) In addition to specific provisions of this Agreement, performance by either party 
hereunder shall not be deemed to be in default, or considered to be a default, where delays or defaults 
are due to force majeure events beyond the control of such party, including, without limitation, war, 
insurrection, strikes, lockouts, riots, floods, earthquakes, fires, casualties, acts of God, acts of the 
public enemy, epidemics, quarantine restrictions, government imposed moratorium legislation, 
freight embargoes, lack of transportation, weather-caused delays, inability to secure necessary labor, 
materials or tools, delays of any contractor, subcontractor or supplier, that are not attributable to the 
fault of the party claiming an extension of time, that suspends the comment of construction of the 
Housing Project, or, if after such construction is commenced, suspends the prosecution of the work 
of improvement of the Housing Project.  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 claiming the existence of the delay first provides the other 
party with written notice of the occurrence of the delay, within ten (10) days of the commencement 
of such occurrence of a force majeure event and, thereafter, takes prompt and reasonable action 
within its control to restore, reconstruct, or rebuild any damage to the Housing Project caused by 
such force majeure event and resume regular business operation. 
 
 (b) The inability of the Developer to obtain the construction loan or later the permanent 
loan, or the failure of the City to provide any necessary approval relating to the development of the 
Housing Project or the inability of the Developer to satisfy any other condition of this Agreement 
relating to the design, financing or development of the Housing Project on the Site, shall not be 
deemed to be a force majeure event or otherwise provide grounds for the assertion of the existence of 
a forced delay under this Section 603.  The parties each expressly acknowledge and agree that 
changes in either general economic conditions or changes in the economic assumptions of either of 
them that provided a basis for entering into this Agreement occurring at any time after the execution 
of this Agreement, are not force majeure events and do not provide either party with grounds for 
asserting the existence of a forced delay in the performance of any covenant or undertaking arising 
under this Agreement.  Each party expressly assumes the risk that changes in general economic 
conditions or changes in their economic assumptions could impose an inconvenience or hardship on 
the continued performance by such party under this Agreement and 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. 

 

604. Termination by Authority.  In the event that Authority is not in Default under 
this Agreement, and: 

(a) One or more of the Authority’s Conditions Precedent to Closing is not 
satisfied on or before the time set forth in the Schedule of Performance, and such Condition 
Precedent is not satisfied after notice and an opportunity to cure as provided in Section 601 
hereof, and such failure is not caused by Authority; or 
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(b) Developer is otherwise in default of this Agreement and fails to cure such 
default within the time set forth in Section 601 hereof;  

then this Agreement and any rights of Developer or any assignee or transferee with 
respect to or arising out of this Agreement shall, at the option of Authority, be terminated by 
Authority by written notice thereof to Developer.  From the date of the written notice of 
termination of this Agreement by Authority to Developer and thereafter this Agreement shall be 
deemed terminated, and there shall be no further rights or obligations between the parties, except 
that if the Developer is in default hereunder the Authority, after delivery of notice and expiration 
of the cure period provided in Section 601 hereof, may pursue any remedies it has at law or 
equity. 

605. Termination by the Developer.  In the event that the Developer is not in Default 
under this Agreement and  

(a) One or more of the Developer’s Conditions Precedent to Closing is not 
satisfied on or before the time set forth in the Schedule of Performance, and such Condition 
Precedent is not satisfied after notice and an opportunity to cure as provided in Section 601 
hereof, and such failure is not caused by Developer; or 

(b) Authority does not tender the Site in the manner and condition and by the 
date provided in this Agreement, or  

(c) In the event of any Default of any material provision of this Agreement by 
Authority prior to the Closing which is not cured within the time set forth in Section 601 hereof, 
or 

(d) Developer disapproves the physical or environmental condition of the Site 
pursuant to Section 206.2 hereof; or 

(e) Developer has not received all financing necessary for the construction of 
then Housing Project;  

and any such failure is not cured within the applicable time period after written demand 
by the Developer, then this Agreement may, at the option of the Developer, be terminated by 
Notice thereof to Authority.  From the date of the Notice of termination of this Agreement to 
Authority and thereafter, this Agreement shall be deemed terminated and there shall be no 
further rights or obligations between the parties, except that if the Authority is in default 
hereunder the Developer, after delivery of notice and expiration of the cure period provided in 
Section 601 hereof, may pursue any remedies it has at law or equity.   

606. Attorneys’ Fees.  In addition to any other remedies provided hereunder or 
available pursuant to law, if either party brings an action or proceeding to enforce, protect or 
establish any right or remedy hereunder or under any of the documents executed pursuant to this 
Agreement, the prevailing party shall be entitled to recover from the other party its costs of suit, 
including without limitation expert witness fees, and reasonable attorneys’ fees. 
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607. Remedies Cumulative.  No right, power, or remedy given to the Authority by the 
terms of this Agreement is intended to be exclusive of any other right, power, or remedy; and 
each and every such right, power, or remedy shall be cumulative and in addition to every other 
right, power, or remedy given to the Authority by the terms of any such instrument, or by any 
statute or otherwise against Developer and any other person. 

608. Waiver of Terms and Conditions.  The Authority may, in its sole discretion, 
waive in writing any of the terms and conditions of this Agreement.  Waivers of any covenant, 
term, or condition contained herein shall not be construed as a waiver of any subsequent breach 
of the same covenant, term, or condition.   

700. GENERAL PROVISIONS 

701. Time.  Time is of the essence in this Agreement. 

702. Notices.  Any approval, disapproval, demand, document or other notice 
(“Notice”) 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 reputable business 
document delivery service such as Federal Express that provides a receipt showing date and time 
of delivery, (iii) by email and confirmed within five (5) days following the date of such email by 
United States First Class Mail, postage prepaid, return receipt requested or (iv) mailing in the 
United States mail, certified mail, postage prepaid, return receipt requested, with each such 
Notice addressed to the address of the party as set forth below, or at any other address as that 
party may later designate by Notice: 

Developer:  Mercy Housing California 
1500 S. Grand Avenue, Suite 100 
Los Angeles, California  90015  
Attention: Ed Holder, Vice President 
Email: eholder@mercyhousing.org 
 

Authority:  El Monte Housing Authority 
11333 Valley Boulevard 
El Monte, California  91731 
Attention: Executive Director 
Email:  jesusgomez@elmonteca.gov 
 

Such addresses may be changed by giving prior written notice to the other party in the same 
manner as provided above. 

703. Representations and Warranties of Developer.  Developer hereby represents 
and warrants to the Authority as follows: 

(a) Organization.  Developer is a nonprofit public benefit corporation validly 
existing and in good standing under the laws of the State of California and has the power and 
authority to own its property and carry on its business as now being conducted.   
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(b) Authority of Developer.  Developer has full power and authority to 
execute and deliver this Agreement, to execute and deliver the Grant Deed, Authority Regulatory 
Agreement and all other documents or instruments executed and delivered, or to be executed and 
delivered, pursuant to this Agreement, and to perform and observe the terms and provisions of all 
of the above. 

(c) No Conflict.  The Developer’s execution, delivery and performance of its 
obligations set forth in this Agreement will not constitute a default or a breach under any 
contract, agreement or order to which the Developer is a party or by which it is bound. 

(d) Pending Proceedings.  Developer is not in default under any law or 
regulation or under any order of any court, board, commission or agency whatsoever, and there 
are no claims, actions, suits or proceedings pending or, to the knowledge of Developer, 
threatened against or affecting Developer or the Housing Project, at law or in equity, before or by 
any court, board, commission or agency whatsoever which might, if determined adversely to 
Developer, materially affect Developer’s ability to perform its obligations hereunder. 

704. Authority Representations.  The Authority represents and warrants to the 
Developer as follows: 

(a) Authority.  The Authority is a public body, corporate and politic, which 
has been authorized to transact business pursuant to action of the City.  The Authority has full 
right, power and lawful authority to acquire and convey the Site as provided herein, and the 
execution, performance and delivery of this Agreement by the Authority has been fully 
authorized by all requisite actions on the part of the Authority. 

(b) FIRPTA.  The Authority is not a “foreign person” within the parameters 
of FIRPTA or any similar state statute, or is exempt from the provisions of FIRPTA or any 
similar state statute, or the Authority has complied and will comply with all the requirements 
under FIRPTA or any similar state statute. 

(c) No Conflict.  The Authority’s execution, delivery and performance of its 
obligations set forth in this Agreement will not constitute a default or a breach under any 
contract, agreement or order to which the Authority is a party or by which it is bound. 

(d) No Litigation.  To the Authority’s Actual Knowledge, there is no 
threatened or pending litigation against the Authority challenging the validity of this Agreement 
or any of the actions proposed to be undertaken by the Authority or Developer pursuant to this 
Agreement.  “Actual knowledge,” as used herein, shall not impose a duty of investigation, and 
shall be limited to the actual knowledge of the Authority’s employees and agents who have 
participated in the preparation of this Agreement. 

705. Limitation Upon Change in Ownership, Management and Control of the 
Developer 

(a) Prohibition.  The identity and qualifications of Developer as an 
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experienced and successful redeveloper and operator of rental housing developments are of 
particular concern to the Authority.  It is because of this identity and these qualifications that the 
Authority has entered into this Agreement with the Developer.  No voluntary or involuntary 
successor in interest of the Developer shall acquire any rights or powers under this Agreement by 
assignment or otherwise, nor shall Developer make any total or partial sale, transfer, conveyance, 
encumbrance to secure financing, assignment or lease of the whole or any part of the Housing 
Project without the prior written approval of the Authority pursuant to Subparagraph (c) hereof, 
except as expressly set forth herein, which approval shall not be unreasonably withheld.   

(b) Permitted Transfers.  Notwithstanding any other provision of this 
Agreement to the contrary and provided that the Developer is not then in material default, 
Authority approval of an assignment or transfer of this Agreement, the Authority Financing 
Documents, the Authority Regulatory Agreement, or conveyance of the Housing Project or any 
part thereof pursuant to subparagraph (c) of this Section 705, shall not be required (except to the 
extent of an assumption agreement described in (iii), below) in connection with any of the 
following (the “Permitted Transfers”): 

(i) Subject to the restrictions of Article 500 of this Agreement and the 
Authority Regulatory Agreement, the lease of Housing Units to qualified tenants. 

(ii) Assignment for financing purposes. 

(iii) Transfer of this Agreement and/or the Housing Project to an entity 
in which Developer owns not less than fifty percent (50%) of the beneficial interest in the 
Housing Project, and is under the management and control of the Developer, and the transferee 
entity executes an agreement reasonably acceptable to the Authority assuming all of the 
obligations under this Agreement. 

(iv) Transfer of this Agreement and the Housing Project to a limited 
partnership in which Mercy Housing California or an affiliated entity is a general partner, with 
tax credit investors owning the remainder of the limited partnership. 

(v) Transfer of partnership interests in the Developer’s limited 
partnership to the nonprofit general partner at the end of the fifteen year Low Income Housing 
Tax Credits initial compliance period. 

In the event of a Permitted Transfer by Developer, Developer nevertheless agrees 
that at least thirty (30) days prior to such a Permitted Transfer it shall give written notice to 
Authority of such assignment or transfer. 

(c) Authority Consideration of Requested Transfer.  The Authority agrees 
that it will not unreasonably withhold approval of a request made pursuant to this Section 705, 
provided (a) the Developer is not then in material default and delivers written notice to the 
Authority requesting such approval, and (b) the proposed assignee or transferee possesses 
comparable operational experience and capability, and comparable net worth and resources, as 
the proposed transferor or assignor, and (c) the assignee or transferee assumes the obligations of 
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the Developer under this Agreement in a form which is reasonably acceptable to the Authority.  
Such notice shall be accompanied by evidence regarding the proposed assignee’s or purchaser’s 
qualifications and experience and its financial commitments and resources sufficient to enable 
the Authority to evaluate the proposed assignee or purchaser pursuant to the criteria set forth in 
this Section 705(c) and other criteria as reasonably determined by the Authority.  The Authority 
shall approve or disapprove the request within thirty (30) days of its receipt of the Developer’s 
notice and all information and materials required herein.   

(d) Authority Assignment.  The Authority may assign its rights and 
obligations under this Agreement to the City of El Monte, subject to the prior reasonable 
approval of the Developer to such assignment by the Authority.    

(e) Successors and Assigns.  This Agreement shall run with the land, and all of 
the terms, covenants and conditions of this Agreement shall be binding upon the Developer and the 
permitted successors and assigns of the Developer.  Whenever the term “Developer” is used in this 
Agreement, such term shall include any other permitted successors and assigns as herein provided. 

706. Non-Liability of Officials and Employees of Authority.  No member, official or 
employee of Authority or the City shall be personally liable to Developer or any successor in 
interest, in the event of any Default or breach by Authority or for any amount which may become 
due to Developer or its successors, or on any obligations under the terms of this Agreement. 

707. Relationship Between Authority and Developer.  It is hereby acknowledged 
that the relationship between Authority and Developer is not that of a partnership or joint venture 
and that Authority and Developer shall not be deemed or construed for any purpose to be the 
agent of the other.  Accordingly, except as expressly provided herein or in the Attachments 
hereto, Authority shall have no rights, powers, duties or obligations with respect to the 
development, operation, maintenance or management of the Housing Project. 

708. Authority Approvals and Actions.  The Authority shall maintain authority of 
this Agreement and the authority to implement this Agreement through the Authority’s 
Executive Director (or his duly authorized representative).  The Executive Director shall have the 
authority to make approvals, issue interpretations, waive provisions, make and execute further 
agreements and/or enter into amendments of this Agreement on behalf of the Authority so long 
as such actions do not materially or substantially change the uses or development permitted on 
the Site, or materially or substantially add to the costs incurred or to be incurred by the Authority 
as specified herein, and such interpretations, waivers and/or amendments may include extensions 
of time to perform as specified in the Schedule of Performance.  All other material and/or 
substantive interpretations, waivers, or amendments shall require the consideration, action and 
written consent of the Authority Board. 

709. Counterparts.  This Agreement may be signed in multiple counterparts which, 
when signed by all parties, shall constitute a binding agreement.  This Agreement is executed in 
three (3) originals, each of which is deemed to be an original. 

710. Integration.  This Agreement contains the entire understanding between the 
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parties relating to the transaction contemplated by this Agreement.  All prior or contemporaneous 
agreements, understandings, representations and statements, oral or written including without 
limitation the agreements of the Parties as set forth in the Memorandum of Understanding and 
Exclusive Negotiating Agreement, dated as of May 1, 2015, are merged in this Agreement and 
shall be of no further force or effect.  Each party is entering 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.  This Agreement includes Attachment Nos. 1 through 11, 
which together with the Agreement constitute the entire understanding and agreement of the 
parties, notwithstanding any previous negotiations or agreements between the parties or their 
predecessors in interest with respect to all or any part of the subject matter hereof. 

711. Real Estate Brokerage Commission.  Authority and Developer each represent 
and warrant to the other that no broker or finder is entitled to any commission or finder’s fee in 
connection with this transaction, and Developer and Authority agree to defend and hold harmless 
the each other from any claim to any such commission or fee resulting from any action on its 
part. 

712. Titles and Captions.  Titles and captions are for convenience of reference only 
and do not define, describe or limit the scope or the intent of this Agreement or of any of its 
terms.  Reference to section numbers are to sections in this Agreement, unless expressly stated 
otherwise. 

713. Interpretation.  As used in this Agreement, masculine, feminine or neuter gender 
and the singular or plural number shall each be deemed to include the others where and when the 
context so dictates.  The word “including” shall be construed as if followed by the words 
“without limitation.”  This Agreement shall be interpreted as though prepared jointly by both 
parties. 

714. No Waiver.  A waiver by either party of a breach of any of the covenants, 
conditions or agreements under this Agreement to be performed by the other party shall not be 
construed as a waiver of any succeeding breach of the same or other covenants, agreements, 
restrictions or conditions of this Agreement. 

715. Modifications.  Any alteration, change or modification of or to this Agreement, 
in order to become effective, shall be made in writing and in each instance signed on behalf of 
each party. 

716. Severability.  If any term, provision, condition or covenant of this Agreement or 
its application to any party or circumstances shall be held, to any extent, invalid or 
unenforceable, the remainder of this Agreement, or the application of the term, provision, 
condition or covenant to persons or circumstances other than those as to whom or which it is 
held invalid or unenforceable, shall not be affected, and shall be valid and enforceable to the 
fullest extent permitted by law. 

717. Computation of Time.  The time in which any act is to be done under this 
Agreement is computed by excluding the first day and including the last day, unless the last day 
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is a holiday or Saturday or Sunday, and then that day is also excluded.  The term “holiday” shall 
mean all holidays as specified in Section 6700 and 6701 of the California Government Code.  If 
any act is to be done by a particular time during a day, that time shall be Pacific Time Zone time. 

718. Legal Advice.  Each party represents and warrants to the other the following:  
they have carefully read this Agreement, and in signing this Agreement, they do so with full 
knowledge of any right which they may have; they have received independent legal advice from 
their respective legal counsel as to the matters set forth in this Agreement, or have knowingly 
chosen not to consult legal counsel as to the matters set forth in this Agreement; and, they have 
freely signed this Agreement without any reliance upon any agreement, promise, statement or 
representation by or on behalf of the other party, or their respective agents, employees or 
attorneys, except as specifically set forth in this Agreement, and without duress or coercion, 
whether economic or otherwise. 

719. Time of Essence.  Time is expressly made of the essence with respect to the 
performance by Authority and Developer of each and every obligation and condition of this 
Agreement. 

720. Cooperation.  Each party agrees to cooperate with the other in this transaction 
and, in that regard, to sign any and all documents which may be reasonably necessary, helpful or 
appropriate to carry out the purposes and intent of this Agreement including, but not limited to, 
releases or additional agreements. 

721. Conflicts of Interest.  No member, official or employee of Authority shall have 
any personal interest, direct or indirect, in this Agreement, nor shall any such member, official or 
employee participate in any decision relating to the Agreement which affects his personal 
interests or the interests of any corporation, partnership or association in which he is directly or 
indirectly interested. 

722. List of Attachments.  The following is an identification of the various attachments to 
this Agreement.  Each attachment is hereby incorporated into the text of this Agreement by this 
reference: 

Attachment No. 1 Legal Description of the Site 

Attachment No. 2 Site Map 

Attachment No. 3 Form of Grant Deed 

Attachment No. 4 Schedule of Performance 

Attachment No. 5 Scope of Development 

Attachment No. 6 Certificate of Completion 
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Attachment No. 7 Authority Regulatory Agreement 

 

Attachment No. 8 [RESERVED – NO ATTACHMENT] 

Attachment No. 9 [RESERVED – NO ATTACHMENT] 

Attachment No. 10 Development Project Loan Note 

Attachment No. 11 Development Project Deed of Trust 

Attachment No. 12 Development Project Mitigation Fee 
Loan Note 

Attachment No. 13 Development Project Mitigation Fee 
Loan Deed of Trust 

 

 

[SIGNATURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as evidenced 
by the signatures of the authorized members or officers of each of them which appear below. 

DEVELOPER 

MERCY HOUSING CALIFORNIA, a California 
nonprofit public benefit corporation 

Date:  December _____, 2015  By:  _________________________________ 
       Ed Holder 
       Vice President 

 

AUTHORITY 

EL MONTE HOUSING AUTHORITY, a public 
body, corporate and politic 

 
Date: December _____, 2015 By:        
  Andre Quintero 
  Chair 
 
 
Date: December _____, 2015 By:        
  Jesus Gomez 
  Executive Director 
  
APPROVED AS TO FORM: 
 

__________________________  EFFECTIVE DATE IS: _________________, 2015 
Authority Counsel 



 

 Attachment No. 1-1 
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ATTACHMENT NO. 1 

LEGAL DESCRIPTION OF THE SITE 



 

 Attachment No. 2-1 
981879.5  

ATTACHMENT NO. 2 

SITE MAP 

  



 

 Attachment No. 2-2 
981879.5  
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ATTACHMENT NO. 3 

RECORDING REQUESTED BY  ) 
AND WHEN RECORDED MAIL TO: ) 
 ) 
      ) 
      ) 
      ) 
      )         

This document is exempt from payment of a recording fee 
pursuant to government Code Section 27383. 

Documentary Transfer Tax: $____________ 
Based on Full Value of Real Property Conveyed 

GRANT DEED 

For valuable consideration, receipt of which is hereby acknowledged, 

The EL MONTE HOUSING AUTHORITY, a public body, corporate and politic (the 
“Authority”), effective as of ____________________, 201__, hereby grants to 
_________________________________ (“Developer”), the real property described in Exhibit A 
attached hereto and incorporated herein, subject to the existing easements, restrictions and 
covenants of record described there, and the requirements of the Disposition and Development 
Agreement between the parties, dated as of __________________, 20____. 

AUTHORITY: 

EL MONTE HOUSING AUTHORITY, a public 
body, corporate and politic 

  By:        
 Its:        
ATTEST: 

__________________________ 
Authority Secretary 

APPROVED AS TO FORM: 
 

__________________________ 
Authority Counsel 
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EXHIBIT “A” TO GRANT DEED 

LEGAL DESCRIPTION OF SITE 
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ATTACHMENT NO. 4 

SCHEDULE OF PERFORMANCE 
 
Developer applies for Community Development 
Commission of the County of Los Angeles 
NOFA 21 

On or before the LACDC deadline therefor, 
October 21, 2015 

Developer submits Development Plans to City Within 60 days after receipt of an award of 
NOFA 21 funds from LACDC. 

If Developer is successful in obtaining LACDC 
Funds from October 2015 application, Developer 
submits application for allocation of 9% Low 
Income Housing Tax Credits 

On or before the deadlines for the first and 
second application rounds, anticipated to be on 
or before March 6, 2016 (1st Round) and June 29, 
2016 (2nd round) 

City Planning Commission considers 
development project application approvals 

As promptly as feasible following complete 
submission by Developer 

Developer submits construction documents to 
City for plan check 

Within 100 days after receipt of allocation of 9% 
Low Income Housing Tax Credits  

Developer receives construction permits from 
City  

Within 180 days after receipt of allocation of 9% 
Low Income Housing Tax Credits 

Escrow (Developer – Authority) is opened Within 150 days after receipt of allocation of 9% 
Low Income Housing Tax Credits 

Closing for Developer acquisition of Site from 
Authority 

Within 180 days after receipt of allocation of 9% 
Low Income Housing Tax Credits, but not later 
than December 31, 2017 

Developer commences construction of Housing 
Project 

Within 60 days after Closing  

Developer submits leasing and marketing plan to 
the Authority 

As promptly as feasible following closing 

Developer completes construction of Housing 
Project 

Within 600 days after commencement of 
construction 

Developer commences leasing of Housing Units Within 30 days after completion of construction 
and issuance of Certificate of Occupancy 

Developer completes leasing of Housing Units Within 120 days after completion of construction 
and issuance of Certificate of Occupancy 
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ATTACHMENT NO. 5 

SCOPE OF DEVELOPMENT 

The Housing Project is a mixed population affordable housing development that will consist of 
approximately fifty-five (55) apartments that will serve Homeless Veterans and low-income 
Veteran households and one (1) manager’s apartment, along with associated parking, offices, 
outdoor space, and common area necessary to serve the resident population. The target 
population for seventeen (17) Special Needs units is Heads of Households who are Veterans who 
are experiencing homelessness. The target population for the (thirty-seven) 37 Non-Special 
Needs units will have a preference for Veteran Heads of Households.  Twenty-two (22) Housing 
units will be subject to the rental affordability restrictions of the Authority under the Authority 
Regulatory Agreement. 

The Housing Project is located on two separate long narrow parcels situated on either side of 
Baldwin Avenue between Bessie Avenue and Rose Avenue (the West parcel and the East 
parcel). The project takes advantage of a pedestrian bridge located on its north side at Bessie Ave 
and a sidewalk connection on its south side at Rose Ave. It is designed to best utilize the long 
narrow parcels by organizing the buildings to front Baldwin Ave as a series of rowhouse type 
buildings, locating the vehicular access at the rear of the long "bar" building design, creating a 
pedestrian friendly street frontage in this single family neighborhood. Distinct massing, a 
mixture of textures and colors, and lush, native landscaping create a unique identity, pleasing 
rhythm and welcoming exterior. Sustainability and safety are achieved through thoughtful 
selection of systems and materials.  
 
The Housing Project housing project has a mix of 16 one-bedroom units, 20 two-bedroom units, 
and 19 three-bedroom units. It includes a leasing office, three offices for services staff, centrally-
located laundry rooms at each parcel, bicycle parking, a large community room, outdoor lounge 
sitting with fire-pit, BBQ and outdoor dining area, a tot lot, and edible garden plots with a sitting 
area and a garden shed. The West parcel has approximately 30 private garages and 26 surface 
parking spaces while the East parcel has approximately 18 private garages and 17 surface 
parking spaces. The design consists of various three-story buildings with an overall height that 
will not exceed thirty (30) feet.   
 
The Housing Project respects the single family residence nature of the surrounding neighborhood 
by creating smaller scale, two and three story, rowhouse type buildings that best utilize the long 
narrow sites and create a strong neighborhood identity along Baldwin Avenue. Smaller, single 
family looking, two story elements are used at each corner of Baldwin and Rose that relate even 
more to the adjacent homes along Rose Avenue. Though safety and security are prevalent in the 
design, the façade is friendly and inviting. 
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ATTACHMENT NO. 6 

RECORDING REQUESTED BY:  ) 
AND WHEN RECORDED MAIL TO: ) 
      ) 
      ) 
      ) 
              

This document is exempt from the payment of a recording fee 
pursuant to Government Code Section 27383. 

CERTIFICATE OF COMPLETION 

THIS CERTIFICATE OF COMPLETION (the “Certificate”) is hereby made as of 
___________________, 201  , by the EL MONTE HOUSING AUTHORITY, a public body, 
corporate and politic (the “Authority”), in favor of ____________________________ (the 
“Developer”). 

RECITALS 

A. The Authority and the Developer have entered into an Disposition and 
Development Agreement dated as of October 12, 2015 (the “Agreement”), which Agreement 
provides for the development of a Housing Project on certain real property situated in the City of 
El Monte, California, and more particularly described on Exhibit “A” attached hereto and made a 
part hereof by this reference (the “Development of the Housing Project”).  As required in the 
Agreement, the Authority shall furnish the Developer with a Certificate of Completion upon 
completion of the Development of the Housing Project, which Certificate shall be in such form 
as to permit it to be recorded in the Los Angeles County Recorder’s Office. 

B. The Authority has conclusively determined that the Development of the Housing 
Project required by the Agreement to be made to the Housing Project has been satisfactorily 
completed. 

NOW, THEREFORE, the Authority hereto certifies as follows: 

1. As provided in the Agreement, the Authority does hereby certify that the 
Development of the Housing Project has been fully and satisfactorily performed and completed 
in accordance with the Agreement. 

2. After the recordation of this Certificate, any person or entity then owning or 
thereafter purchasing, or otherwise acquiring any interest in the Housing Project will not 
(because of such ownership, purchase, or acquisition) incur any obligation or liability under the 
Agreement, except that such party shall be bound by any and all of the covenants, conditions, 
and restrictions which survive such recordation. 
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3. This Certificate is not a notice of completion as referred to in Section 3093 of the 
California Civil Code. 

4. The recitals above are incorporated in full as part of the substantive text of this 
Release. 

IN WITNESS WHEREOF, the Authority has executed this Certificate as of the date set 
forth above. 

EL MONTE HOUSING AUTHORITY, a 
public body, corporate and politic 

By:         
Its:         

ATTEST: 

                                  
Authority Secretary 

APPROVED FOR RECORDING: 

________________________________ 
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Exhibit “A” to Certificate of Completion 

LEGAL DESCRIPTION OF PROPERTY 
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ATTACHMENT NO. 7 

 
RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

El Monte Housing Authority 
11333 Valley Boulevard 
El Monte, California  91731 
Attention: Executive Director 

              
This document is exempt from the payment of a recording fee pursuant to 
Government Code Section 27383 

AUTHORITY REGULATORY AGREEMENT 
 

THIS REGULATORY AGREEMENT (the “Agreement”) is entered into as of 
______________________, 201__, by and between the EL MONTE HOUSING 
AUTHORITY, a public body, corporate and politic (the “Authority”), and 
__________________________ (the “Developer”). 

RECITALS 

A. Developer has acquired from the Authority certain real property located within 
the City of El Monte, as particularly described in the Legal Description attached hereto as 
Exhibit A, which is incorporated herein by reference (the “Site”).   

B. Developer desires to construct a fifty-five (55) unit multifamily housing 
development on the Site (the “Housing Project”) and to make available and rent the apartment 
units within the Housing Project (the “Housing Units’) for Homeless Veterans and a preference 
for Veteran Heads of Households at an affordable rent. 

C. Developer and Authority have entered into a Disposition and Development 
Agreement (the “DDA”) dated as of October 12, 2015.  Subject to the terms and conditions 
therein, the Developer has agreed to acquire the Site and construct and operate the Housing 
Project, and the Developer has agreed to make available and lease twenty-two (22) (each an 
“Affordable Unit”) of the Housing Units at the Housing Project at an affordable rent to low 
income families and individuals earning between 30%-60% of the Area Median Income.  The 
execution and recording of this Agreement is a requirement of the DDA. 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Number of Affordable Units.  Developer agrees to make available, restrict 
occupancy to, and twenty-two (22) of the Housing Units (each an “Affordable Unit”) an 
affordable rent to low income families and individuals earning between 30%-60% of the Area 
Median Income.  One of the Housing Units may be occupied by the property management staff, 
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with no restrictions on rent or income. 
 
2. Duration of Affordability Requirements.  The Housing Units shall be subject to 

the requirements of this Agreement for fifty-five (55) years from the date of the City’s issuance 
of a final certificate of occupancy for the Housing Project.  The duration of this requirement shall 
be known as the "Affordability Period." 

 
3. Selection of Tenants; Restriction to Veterans.  Developer shall be responsible 

for the selection of tenants for the Housing Units in compliance with lawful and reasonable 
criteria.  Developer shall prepare and obtain Authority’s approval, which approval shall not be 
unreasonably withheld, of a program for marketing the Housing Units and the selection of tenants for 
the Housing Units (the “Marketing and Tenant Selection Program”).  Developer’s Marketing and 
Tenant Selection Program shall be aimed at Veterans, and shall include the placement of 
marketing materials in print and electronic publications oriented to Veteran readers and viewers.  
To the extent practicable and as permitted by applicable law and Housing Project financing 
requirements, Developer’s Marketing and Tenant Selection Program shall provide a reasonable 
preference in its tenant selection process to persons who reside and work in the City however, 
such preference shall be secondary to the   preference for Veterans and their families .  The 
leasing of the Housing Units shall be marketed and tenants shall be selected in accordance with the 
approved Marketing and Tenant Selection Program, as the same may be amended from time to time 
with Authority’s prior written approval, which approval shall not unreasonably be withheld.  To the 
extent permitted under applicable law, Developer shall restrict occupancy of seventeen (17) 
Housing Units (the “Veteran Units”) to households which include one or more Homeless 
Veterans. Tenant Selection of these 17 units will be done through the County’s Coordinated 
Entry System. The remaining 37 units (the “Veteran Preference Units”) shall have a preference 
for households which include at least one veteran.  In the event that any Housing Unit has been 
vacant for more than thirty (30) days, and prior to that time Developer has not received a referral 
from CES for a Veteran Unit, or a rental application from a Veteran household which is a Very 
Low Income Household or Lower Income Household and meets Developer’s tenant selection 
standards for a Veteran Preference Unit, then Developer may rent the vacant unit (and other units 
which subsequently become available) to a Very Low Income Household or Lower Income 
Household which does not include a Veteran, and the next available unit shall be a Veteran Unit 
or a Veteran Preference Unit, as applicable.      

 
 
4. Household Income Requirements.  Following the initial lease-up of the Housing 

Units, and annually thereafter, the Developer shall submit to Authority, at Developer's expense, a 
summary of the income, household size and rent payable by each of the tenants of the Housing 
Units.  At the Authority's request, the Developer shall also provide to the Authority completed 
income computation and certification forms, in a form reasonably acceptable to the Authority, 
for any such tenant or tenants.  Developer shall obtain a certification from each household 
leasing an Affordable Unit demonstrating that such household is a Very Low Income Household, 
Lower Income Household, or Low-or-Moderate Income Household, as applicable, and meets the 
eligibility requirements established for the Housing Unit.  Developer shall verify the income 
certification of the household.   
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5. Affordable Rent.  The maximum Monthly Rent chargeable for the Affordable 
Units shall be annually determined in accordance with the following requirements.  The Monthly 
Rent for the Affordable Units to be rented to Very Low Income Households shall not exceed 
one-twelfth (1/12) of thirty percent (30%) of fifty percent (50%) of Los Angeles County Median 
Income for a family of a size appropriate to the unit.  The Monthly Rent for the Affordable Units 
to be rented to Lower Income Households shall not exceed one-twelfth (1/12) of thirty percent 
(30%) of sixty percent (60%) of Los Angeles County Median Income for a family of a size 
appropriate to the unit.  The Monthly Rent for the Affordable Units to be rented to Low-or-
Moderate Income Households shall not exceed one-twelfth (1/12) of thirty percent (30%) of one 
hundred ten percent (110%) of Los Angeles County Median Income for a family of a size 
appropriate to the unit.  

 
Notwithstanding any other provisions of this Agreement, if Developer enters into a 

regulatory agreement as a requirement of receiving Low Income Housing Tax Credits, 
compliance with the rent requirements of such regulatory agreement shall constitute compliance 
with the rent requirements of this Agreement. 

For purposes of this Agreement, “Monthly Rent” means the total of monthly payments for 
(a) use and occupancy of each Affordable Unit and land and facilities associated therewith, (b) 
any separately charged fees or service charges assessed by the Developer which are required of 
all tenants, other than security deposits, (c) a reasonable allowance for an adequate level of 
service of utilities not included in (a) or (b) above, including garbage collection, sewer, water, 
electricity, gas and other heating, cooking and refrigeration fuels, but not including telephone 
service, and (d) possessory interest, taxes or other fees or charges assessed for use of the land 
and facilities associated therewith by a public or private entity other than Developer.  In the 
event that all utility charges are paid by the landlord rather than the tenant, no utility allowance 
shall be deducted from the rent. 

 
6. Maintenance.  The Developer shall maintain or cause to be maintained the 

interior and exterior of the Housing Units and the Housing Project in a decent, safe and sanitary 
manner, and in accordance with the standard of maintenance of first class apartment units within 
Los Angeles County, California.  None of the Housing Units in the Housing Project shall at any 
time be utilized on a transient basis, nor shall the Housing Project or any portion thereof ever be 
used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, hospital, nursing 
home, sanitarium or rest home.  [EDITOR’S NOTE:  TEXT TO BE AUGMENTED 
CONSISTENT WITH STANDARD CITY PLANNING COMMISSION DEVELOPMENT 
APPROVAL CONDITIONS] 

 
7. Social Services.  At all times during the Affordability Period, Developer shall 

provide activities and programs appropriate to the needs of the residents of the Housing Project, 
with the selection of such activities and programs to be determined by Developer in collaboration 
with the residents of the Housing Project.  If the provider of such activities and programs is 
someone other than Developer, the identity of the provider shall be reasonably approved by 
Authority.  If Developer proposes changing the identity of the provider at any time, Developer 
shall notify the Authority in writing of the identity of the proposed new provider, together with 
references and a description of the provider’s past experience in providing activities and 
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programs to similar housing and residents, and Authority shall reasonably approve such provider.  
The approved provider shall annually submit a plan of activities and programs for Authority’s 
review and reasonable approval, and shall also annually submit to the Authority a report of the 
prior year’s activities and programs, describing the number and type of activities and programs 
and the number of residents served by such activities and programs.   

 
8. Non Discrimination Covenants.  Developer covenants by and for itself and any 

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

 
Developer shall refrain from restricting the rental, sale or lease of the Site on the basis of 

race, color, religion, sex, marital status, disability, source of income, sexual orientation, familial 
status, ancestry or national origin of any person.  All such deeds, leases or contracts shall contain 
or be subject to substantially the following nondiscrimination or nonsegregation clauses: 

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

In leases:  “The lessee herein covenants by and for himself or herself, his or her 
heirs, executors, administrators, and assigns, and all persons claiming under or through him or 
her, and this lease is made and accepted upon and subject to the following conditions: 

“That there shall be no discrimination against or segregation of any person or 
group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the 
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and 
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, 
in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises 
herein leased nor shall the lessee himself or herself, or any person claiming under or through him 
or her, establish or permit any such practice or practices of discrimination or segregation with 
reference to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees, 



 

 Attachment No. 7-5 
981879.5  

subtenants, or vendees in the premises herein leased.” 

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

The covenants established in this Section 8 shall, without regard to technical 
classification and designation, be binding for the benefit and in favor of the Authority and its 
successors and assigns, and shall remain in effect in perpetuity. 
 

9. Monitoring and Recordkeeping.  Throughout the Affordability Period, 
Developer shall annually complete and submit to Authority a certification of continuing program 
compliance in the form provided by the Authority.  Representatives of the Authority shall be 
entitled to enter the Housing Project, upon at least forty-eight (48) hours notice, to monitor 
compliance with this Agreement, to inspect the records of the Housing Project, and to conduct an 
independent audit or inspection of such records.  The Developer agrees to cooperate with the 
Authority in making the Housing Project available for such inspection or audit.  Developer 
agrees to maintain records in businesslike manner, and to maintain such records for the term of 
this Agreement. 

 
10. Compliance With Laws and DDA.  The Developer shall carry out the 

acquisition, design, development and operation of the Housing Project in conformity with the 
DDA and all applicable laws, including all applicable state labor standards, City zoning and 
development standards, building, plumbing, mechanical and electrical codes, and all other 
provisions of the City Municipal Code, and all applicable disabled and handicapped access 
requirements, including without limitation the Americans With Disabilities Act, 42 U.S.C. 
Section 12101, et seq., Government Code Section 4450, et seq., Government Code Section 
11135, et seq., and the Unruh Civil Rights Act, Civil Code Section 51, et seq. 

11. Duty to Prevent Hazardous Material Contamination.  During the development 
and operation of the Housing Project, the Developer shall take all necessary precautions to 
prevent the release of any Hazardous Materials into the environment on or under the Site.  Such 
precautions shall include compliance with all Governmental Requirements with respect to 
Hazardous Materials.  The Developer shall notify the Authority, and provide to the Authority a 
copy or copies, of any notices of violation, notices to comply, citations, inquiries, clean-up or 
abatement orders, cease and desist orders, reports filed pursuant to self-reporting requirements 
and reports filed or applications made pursuant to any Governmental Requirement relating to 
Hazardous Materials and underground tanks, and the Developer shall report to the Authority, as 
soon as possible after each incident, any unusual, potentially important incidents in the event of a 
release of any Hazardous Materials into the environment.   
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For purposes of this Section 11, “Governmental Requirements” shall mean all laws, 
ordinances, statutes, codes, rules, regulations, orders and decrees of the United States, the state, 
the county, the City, or any other political subdivision in which the Housing Project is located, 
and of any other political subdivision, agency or instrumentality exercising jurisdiction over the 
Authority, the Developer or the Housing Project. 

For purposes of this Section 11, “Hazardous Materials” means any substance, material, or 
waste which is or becomes, regulated by any local governmental authority, the State of 
California, or the United States Government, including, but not limited to, any material or 
substance which is (i) defined as a “hazardous waste,” “extremely hazardous waste,” or 
“restricted hazardous waste” under Section 25115, 25117 or 25122.7, or listed pursuant to 
Section 25140 of the California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous 
Waste Control Law)), (ii) defined as a “hazardous substance” under Section 25316 of the 
California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-Tanner 
Hazardous Substance Account Act), (iii) defined as a “hazardous material,” “hazardous 
substance,” or “hazardous waste” under Section 25501 of the California Health and Safety Code, 
Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) 
defined as a “hazardous substance” under Section 25281 of the California Health and Safety 
Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous Substances), (v) petroleum, 
(vi) friable asbestos, (vii) polychlorinated byphenyls, (viii) methyl tertiary butyl ether, (ix) listed 
under Article 9 or defined as “hazardous” or “extremely hazardous” pursuant to Article 11 of 
Title 22 of the California Code of Regulations, Division 4, Chapter 20, (x) designated as 
“hazardous substances” pursuant to Section 311 of the Clean Water Act (33 U.S.C. §1317), (xi) 
defined as a “hazardous waste” pursuant to Section 1004 of the Resource Conservation and 
Recovery Act, 42 U.S.C. §§6901, et seq. (42 U.S.C. §6903) or (xii) defined as “hazardous 
substances” pursuant to Section 101 of the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. §§9601, et seq.  Notwithstanding the foregoing, 
"Hazardous Materials" shall not include such products in quantities as are customarily used in 
the construction, maintenance, Rehabilitation or management of residential developments or 
associated buildings and grounds, or typically used in residential activities in a manner typical of 
other comparable residential developments, or substances commonly ingested by a significant 
population living within the Housing Project, including without limitation alcohol, aspirin, 
tobacco and saccharine. 

12. Successors and Assigns.  This Agreement shall run with the land, and all of the 
terms, covenants and conditions of this Agreement shall be binding upon the Developer and the 
Authority and the permitted successors and assigns of the Developer and the Authority.  
Whenever the term “Developer,” or “Authority” is used in this Agreement, such term shall 
include any other successors and assigns as herein provided.  

13. No Third Party Beneficiaries.  This Agreement is made and entered into for the 
sole protection and benefit of the Authority and its successors and assigns, and Developer and its 
successors and assigns, and no other person or persons shall have any right of action hereon. 

14. Partial Invalidity.  If any provision of this Agreement shall be declared invalid, 
illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions 
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hereof shall not in any way be affected or impaired. 

15. Governing Law.  This Agreement and the documents and other instruments 
given pursuant hereto shall be construed in accordance with and be governed by the laws of the 
State of California.  Any references herein to particular statutes or regulations shall be deemed to 
refer to successor statutes or regulations, or amendments thereto. 

16. Amendment.  This Agreement may not be changed orally, but only by agreement 
in writing signed by Developer and the Authority.   

IN WITNESS WHEREOF, the parties hereto have executed this Regulatory Agreement 
effective as of the date and year set forth above. 

DEVELOPER: 

_____________________________ 

By:  _________________________________ 

 

AUTHORITY: 

EL MONTE HOUSING AUTHORITY, a public 
body, corporate and politic 

  By:        
 Its:        
ATTEST: 

__________________________ 
Authority Secretary 

APPROVED AS TO FORM: 
 

__________________________ 
Authority Counsel 
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Exhibit “A” to Regulatory Agreement 

LEGAL DESCRIPTION OF PROPERTY 
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ATTACHMENT NO. 10 

PROMISSORY NOTE 
(Development Project Loan) 

$250,000 
__________, 201_       El Monte, California 

FOR VALUE RECEIVED, _______________________ (the “Borrower”), promises to 
pay to the EL MONTE HOUSING AUTHORITY, a public body, corporate and politic (the 
“Authority”), or order, at the Authority’s office at 11333 Valley Boulevard, El Monte, California  
91731, or such other place as the Authority may designate in writing, the sum of Three Hundred 
Thousand Dollars ($250,000) (the “Note Amount”), in currency of the United States of America, 
which at the time of payment is lawful for the payment of public and private debts. 

1. Agreement.  This Promissory Note (the “Note”) is given in accordance with that 
certain Disposition and Development Agreement executed by the Authority and Borrower, dated 
as of October 12, 2015 (the “Agreement”).  The rights and obligations of the Borrower and the 
Authority under this Note shall be governed by the Agreement and by the additional terms set 
forth in this Note.  In the event of any inconsistencies between the terms of this Note and the 
terms of the Agreement or any other document related to the Note Amount, the terms of this 
Note shall prevail. 

2. Interest.  The outstanding Note Amount shall bear simple interest at the rate of 
two percent (2%). 

3. Repayment of Note Amount.  The Note Amount shall be paid by the 
Borrower’s annual payment to the Authority of an amount equal to Fifty Percent (50%) of the 
Residual Receipts (as defined below) from operation of the Housing Project (as defined in the 
Agreement), as determined by a residual receipts calculation from the operation of the Housing 
Project the preceding calendar year.  Annual Residual Receipts payments shall be made by the 
Borrower by cashier’s check and shall be delivered on or before ninety (90) days after the end of 
the Developer’s fiscal year, of each year during the term of this Note first following the date the 
Housing Project is placed in service, until the Note Amount and all unpaid interest thereon has 
been repaid in full.  The Authority shall allocate Borrower’s Annual Residual Receipts payments 
first to this Development Project Loan Note, and then upon repayment in full of this Development 
Project Loan Note to the Development Project Mitigation Fee Loan Note (as those terms are defined 
in the Agreement).  Notwithstanding the foregoing, Borrower shall not be required to make 
payments in excess of fifty percent (50%) of Residual Receipts for the combined repayment of such 
notes.  Any remaining portion of the Note Amount shall be due and payable on the fifty-fifth 
(55th) anniversary of the date of this Note.  Notwithstanding the foregoing, the full Note Amount 
may be accelerated as set forth in Section 12 hereof.   

As used herein, “Annual Project Revenue” shall mean all gross income and all revenues 
of any kind from the Housing Project in a calendar year, including without limitation, Housing 
Project rents, Section 8 housing assistance payments, if any, late charges, vending machine 
income, and any other revenues of whatever kind or nature from the Housing Project, except that 
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interest on security deposits and required reserves shall not be considered Annual Project 
Revenue. 

As used herein, “Debt Service” means regularly scheduled payments of principal and 
interest made in a calendar year pursuant to the financing approved pursuant to the Agreement 
which is obtained for the acquisition, development and ownership of the Housing Project, which 
is senior in lien priority to the Authority Loan, including without limitation general partner loans, 
but excluding payments made pursuant to this Note. 

As used herein, “Deferred Developer Fees” shall mean any deferred developer fee 
allowable under the financing for the Housing Project.  

As used herein, “Operating Expenses” shall mean actual, reasonable and customary (for 
comparable high quality rental housing developments in Los Angeles County) costs, fees and 
expenses directly incurred, paid, and attributable to the operation, maintenance and management 
of the Housing Project in a calendar year, including: painting, cleaning, repairs, alterations, 
landscaping, utilities, refuse removal, certificates, permits and licenses, sewer charges, real and 
personal property taxes, assessments, insurance, security, advertising and promotion, janitorial 
services, cleaning and building supplies, purchase, repair, servicing and installation of 
appliances, equipment, fixtures and furnishings which are not paid from the Capital 
Replacement Reserve, fees and expenses of property management, costs of resident services and 
programs, fees and expenses of accountants, attorneys and other professionals, and other actual, 
reasonable and customary operating costs and capital costs which are directly incurred and paid 
by the Borrower, but which are not paid from the Operating Reserve or other reserve accounts.  
The Operating Expenses shall not in any event include expenses not related to the Housing 
Project’s operations, including without limitation, depreciation, amortization, and accrued 
principal and interest expense on deferred payment debt. 

As used herein, “Reserve Deposits” shall mean and payments to the Capital Replacement 
Reserve account and the Operating Reserve account.   

As used herein, “Residual Receipts” shall mean Annual Project Revenue less the sum of 
(i) Operating Expenses, (ii) Debt Service, (iii) Reserve Deposits, (iv) Deferred Developer Fees, 
(v) a partnership management fee to the managing general partner of Developer, and/or a 
general partner asset management fee payable to one or more of the general partners of the 
Developer, and/or a limited partner asset management fee payable to one or more of the limited 
partners of Developer, and an annual audit fee, in such amounts which are reasonably approved 
by the Authority, for each calendar year; provided, however, that if such calculation results in a 
negative number, Residual Receipts shall be zero for that year. 

On or before ninety (90) days after the end of each of the Developer’s fiscal years, 
commencing in the year following the issuance of a certificate of occupancy for the Housing 
Project, the Borrower shall annually provide the Authority a residual receipts report which shall 
describe in detail the Annual Project Revenue, Debt Service, Operating Expenses, Reserve 
Deposits, Asset Management Fees, Deferred Developer Fees, and Residual Receipts for that 
year.  The Borrower shall also submit to the Authority, on or before ninety (90) days after the 
end of each of the Developer’s fiscal years,  commencing in the year following the issuance of a 
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certificate of occupancy for the Housing Project, annual financial statements with respect to the 
Housing Project that have been reviewed by an independent certified public accountant, together 
with an expressed written opinion of the certified public accountant that such financial 
statements present the financial position, results of operations, and cash flows fairly and in 
accordance with generally accepted accounting principles. 

4. Security.  This Note is secured by a Deed of Trust (the “Deed of Trust”) dated as 
of the same date as this Note. 

5. Waivers 

a. Borrower expressly agrees that this Note or any payment hereunder may 
be extended from time to time at the Authority’s sole discretion and that the Authority may 
accept security in consideration for any such extension or release any security for this Note at its 
sole discretion all without in any way affecting the liability of Borrower. 

b. No extension of time for payment of this Note made by agreement by the 
Authority 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. 

c. 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. 

d. Borrower waives presentment, demand, notice of protest and nonpayment, 
notice of default or delinquency, notice of acceleration, notice of costs, expenses or leases or 
interest thereon, notice of dishonor, diligence in collection or in proceeding against any of the 
rights of interests in or to properties securing of this Note, and the benefit of any exemption 
under any homestead exemption laws, if applicable. 

e. No previous waiver and no failure or delay by Authority in acting with 
respect to the terms of this Note or the Deed of Trust shall constitute a waiver of any breach, 
default, or failure or condition under this Note, the Deed of Trust or the obligations secured 
thereby.  A waiver of any term of this Note, the Deed of Trust or of any of the obligations 
secured thereby must be made in writing and shall be limited to the express written terms of 
such waiver.   

6. Attorneys’ Fees and Costs.  Borrower agrees that if any amounts due under this 
Note are not paid when due, to pay in addition, all costs and expenses of collection and 
reasonable attorneys’ fees paid or incurred in connection with the collection or enforcement of 
this Note, whether or not suit is filed. 

7. Joint and Several Obligation.  This Note is the joint and several obligation of 
all makers, sureties, guarantors and endorsers, and shall be binding upon them and their heirs, 
successors and assigns. 

8. Amendments and Modifications.  This Note may not be changed orally, but 



 

 Attachment No. 10-4 
981879.5  

only by an amendment in writing signed by Borrower and by the Authority. 

9. Authority May Assign.  Authority may, at its option, assign its right to receive 
payment under this Note without necessity of obtaining the consent of the Borrower. 

10. Borrower Assignment Prohibited.  In no event shall Borrower assign or 
transfer any portion of this Note without the prior express written consent of the Authority, 
which consent shall not unreasonably be withheld, except pursuant to a transfer which is 
permitted or approved under Section 705 of the Agreement. 

11. Terms.  Any terms not separately defined herein shall have the same meanings as 
set forth in the Agreement. 

12. Acceleration and Other Remedies.  Upon:  (a) the occurrence of an Event of 
Default as defined in the Agreement, or (b) Borrower selling, contracting to sell, giving an 
option to purchase, conveying, leasing, further encumbering, mortgaging, assigning or alienating 
the Borrower’s interest in the Housing Project (other than (i) financing approved by the 
Authority or otherwise permitted pursuant to the Agreement, (ii) leasing of individual Housing 
Units to tenants in the ordinary course of business, or (iii) a purchase option and/or right of first 
refusal granted to Borrower’s general partner(s) or affiliates thereof), whether directly or 
indirectly, whether voluntarily or involuntarily or by operation of law, or any interest in the 
Housing Project, or suffering its title, or any interest in the Housing Project to be divested, 
whether voluntarily or involuntarily, without the consent of the Authority or as otherwise 
approved or permitted under the Disposition and Development Agreement, Authority may, at 
Authority’s option, declare the outstanding principal amount of this Note, together with the then 
accrued and unpaid interest thereon and other charges hereunder, and all other sums secured by 
the Deed of Trust, to be due and payable immediately, and upon such declaration, such principal 
and interest and other sums shall immediately become and be due and payable without demand 
or notice, all as further set forth in the Deed of Trust.  All costs of collection, including, but not 
limited to, reasonable attorneys’ fees and all expenses incurred in connection with protection of, 
or realization on, the security for this Note, may be added to the principal hereunder, and shall 
accrue interest as provided herein.  Authority shall at all times have the right to proceed against 
any portion of the security for this Note in such order and in such manner as such Authority may 
consider appropriate, without waiving any rights with respect to any of the security.  Any delay 
or omission on the part of the Authority in exercising any right hereunder, under the Agreement 
or under the Deed of Trust shall not operate as a waiver of such right, or of any other right.  No 
single or partial exercise of any right or remedy hereunder or under the Agreement or any other 
document or agreement shall preclude other or further exercises thereof, or the exercise of any 
other right or remedy.  The acceptance of payment of any sum payable hereunder, or part 
thereof, after the due date of such payment shall not be a waiver of Authority’s right to either 
require prompt payment when due of all other sums payable hereunder or to declare an Event of 
Default for failure to make prompt or complete payment. 

13. Consents.  Borrower hereby consents to: (a) any renewal, extension or 
modification (whether one or more) of the terms of the Agreement or the terms or time of 
payment under this Note, (b) the release or surrender or exchange or substitution of all or any 
part of the security, whether real or personal, or direct or indirect, for the payment hereof, (c) the 
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granting of any other indulgences to Borrower, and (d) the taking or releasing of other or 
additional parties primarily or contingently liable hereunder.  Any such renewal, extension, 
modification, release, surrender, exchange or substitution may be made without notice to 
Borrower or to any endorser, guarantor or surety hereof, and without affecting the liability of 
said parties hereunder. 

14. Successors and Assigns.  Whenever “Authority” is referred to in this Note, such 
reference shall be deemed to include the El Monte Housing Authority and its successors and 
assigns, including, without limitation, any subsequent assignee or holder of this Note.  All 
covenants, provisions and agreements by or on behalf of Borrower, and on behalf of any makers, 
endorsers, guarantors and sureties hereof which are contained herein shall inure to the benefit of 
the Authority and Authority’s successors and assigns. 

15. Miscellaneous. Time is of the essence hereof.  This Note shall be governed by 
and construed under the laws of the State of California except to the extent Federal laws preempt 
the laws of the State of California.  Borrower irrevocably and unconditionally submits to the 
jurisdiction of the Superior Court of the State of California for the County of Los Angeles in 
connection with any legal action or proceeding arising out of or relating to this Note.  Borrower 
also waives any objection regarding personal or in rem jurisdiction or venue. 

16. No Personal Liability.  In the event of any default under the terms of this Note 
or the Deed of Trust, the sole recourse of the Authority for any and all such defaults shall be by 
judicial foreclosure or by the exercise of the trustee’s power of sale, and Borrower and its 
partners shall not be personally liable for the payment of this Note or for the payment of any 
deficiency established after judicial foreclosure or trustee’s sale; provided, however, that the 
foregoing shall not in any way affect any rights the Authority may have (as a secured party or 
otherwise) hereunder or under the Agreement or Deed of Trust to recover directly from 
Borrower any amounts secured by the Deed of Trust, or any funds, damages or costs (including 
without limitation reasonable attorneys’ fees and costs) incurred by Authority as a result of 
fraud, misrepresentation or waste, and any costs and expenses incurred by the Authority in 
connection therewith (including without limitation reasonable attorneys’ fees and costs). 

[EDITOR’S NOTE:  DOCUMENT SUBJECT TO TECHNICAL EDITS TO 
CONFORM TO FINAL FORM OF LACDC FINANCING DOCUMENTS] 

BORROWER: 

  

By:  _________________________________ 
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ATTACHMENT NO. 11 

RECORDING REQUESTED BY,  ) 
AND WHEN RECORDED MAIL TO: ) 

) 
El Monte Housing Authority   ) 
11333 Valley Boulevard   ) 
El Monte, California 91731   ) 
Attn: Executive Director   ) 

This document is exempt from payment of a recording fee 
pursuant to Government Code Sections 27383 and 6103. 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
(Development Project Loan) 

THIS DEED OF TRUST AND ASSIGNMENT OF RENTS is made as of the _____ 
day of ____________, 201__, by and among ____________________________ (“Trustor”), 
whose address is ________________________________________________, 
_____________________________ (“Trustee”) whose address is 
___________________________, and the EL MONTE HOUSING AUTHORITY, a public 
body, corporate and politic (“Beneficiary”), whose address is 11333 Valley Boulevard, El 
Monte, California  91731. 

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein 
recited and the trust herein created, the receipt of which is hereby acknowledged, Trustor hereby 
irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST, WITH POWER OF 
SALE, for the benefit and security of Beneficiary, under and subject to the terms and conditions 
hereinafter set forth, the property located in the City of El Monte, County of Los Angeles, State 
of California, that is described in Exhibit A, attached hereto and by this reference incorporated 
herein (the “Property”); 

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits derived 
from the Property (collectively, the “rents”), provided that so long as Trustor is not in default 
hereunder, it shall be permitted to collect rents and operate the Property; 

TOGETHER WITH all interests, estates or other claims, both in law and in equity which 
Trustor now has or may hereafter acquire in the Property and the rents; 

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith 
or as a means of access thereto, including, without limiting the generality of the foregoing, all 
tenements, hereditaments and appurtenances thereof and thereto; 

TOGETHER WITH any and all buildings and improvements now or hereafter erected 
thereon, and all property of the Trustor now or hereafter affixed to or placed upon the Property, 
including, without limitation, all fixtures, attachments, appliances, furnishings, equipment and 
machinery (whether fixed or movable) and other articles (including, in each instance, 
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improvements, restorations, replacements, repairs, additions, accessions or substitutions thereto 
or therefor); 

TOGETHER WITH all leasehold estate, right, title and interest of Trustor in and to all 
leases or subleases covering the Property or any portion thereof now or hereafter existing or 
entered into, and all right, title and interest of Trustor thereunder, including, without limitation, 
all cash or security deposits, advance rentals, and deposits or payments of similar nature; 

TOGETHER WITH all right, title and interest of Trustor in and to all options to purchase 
or lease the Property or any portion thereof or interest therein, and any greater estate in the 
Property owned or hereafter acquired; 

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter 
acquired, in and to any land lying within the right-of-way of any street, open or proposed, 
adjoining the Property, and any and all sidewalks, alleys and strips and gores of land adjacent to 
or used in connection with the Property; 

TOGETHER WITH all the estate, interest, right, title, other claim or demand, of every 
nature, in and to such property, including the Property, both in law and in equity, including, but 
not limited to, all deposits made with or other security given by Trustor to utility companies, the 
proceeds from any or all of such property, including the Property, claims or demands with 
respect to the proceeds of insurance in effect with respect thereto, which Trustor now has or may 
hereafter acquire, any and all awards made for the taking by eminent domain or by any 
proceeding or purchase in lieu thereof of the whole or any part of such property, including 
without limitation, any awards resulting from a change of grade of streets and awards for 
severance damages; 

All of the foregoing, together with the Property, is herein referred to as the “Security.” 

FOR THE PURPOSE OF SECURING: 

1. Repayment of that certain Development Project Loan Promissory Note in the 
principal sum of $250,000 dated  ____________, 201__ (“Promissory Note”) in favor of 
Beneficiary. 

2. Payment and performance of all covenants and obligations of Trustor under this 
Deed of Trust. 

ARTICLE I 

DEFINITIONS 

1. The term “Expiration Date” means the date upon which the Promissory Note has 
been paid in full, and all other obligations the performance of which is secured by this Deed of 
Trust have been satisfied. 

2. “Property” means the real property referred to in Exhibit A attached hereto. 
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3. “Security” means the Property and all appurtenant improvements. 

ARTICLE II 

MAINTENANCE AND MODIFICATION OF THE PROPERTY 
AND SECURITY; RELEASE UPON PAYMENT 

Section 2.1 Maintenance and Modification of the Property by Trustor.  The Trustor 
agrees that at all times prior to the Expiration Date, the Trustor will, at the Trustor’s own 
expense, maintain and preserve the Property. 

Section 2.2 Release of Security.  Upon its receipt of the repayment of all amounts due 
under the Promissory Note, and all other obligations the performance of which is secured by this 
Deed of Trust have been satisfied, the Beneficiary shall, upon the request of the Trustor, deliver 
to the Trustor such instruments as are reasonably necessary to confirm the release of the Security 
from the lien of this Deed of Trust.  

ARTICLE III 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
OF THE TRUSTOR 

Section 3.1 Defense of the Title.  The Trustor covenants that it is lawfully seized and 
possessed of title in fee simple to the Property, that it has good right to sell, convey or otherwise 
transfer or encumber the same, and that the Trustor, for itself and its successors and assigns, 
warrants and will forever defend the right and title to the foregoing described and conveyed 
property unto the Beneficiary, its successors and assigns, against the claims of all persons 
whomsoever, excepting only encumbrances approved by the Beneficiary. 

Section 3.2 Inspection of the Property.  The Trustor covenants and agrees that at any 
and all reasonable times and upon reasonable notice, the Beneficiary and its duly authorized 
agents, attorneys, experts, engineers, accountants and representatives, shall have the right, 
without payment of charges or fees, to inspect the Property. 
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ARTICLE IV 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 4.1 Events of Default Defined.  The occurrence of any failure of the Trustor to 
pay the Promissory Note or to otherwise perform an obligation the performance of which is 
secured by this Deed of Trust, and the continuation of such failure for a period of thirty (30) 
business days as to monetary obligations and sixty (60) business days as to non-monetary 
obligations (or such additional time as may be reasonably necessary provided that Trustor 
commences cure within such sixty (60) day period and thereafter diligently prosecutes such cure 
to completion), after written notice specifying such failure and requesting that it be remedied 
shall have been given to Trustor from the Beneficiary, shall be an “Event of Default” or a 
“Default” under this Deed of Trust. 

Section 4.2 Acceleration of Maturity.  If an Event of Default shall have occurred and 
be continuing, then the entire indebtedness secured hereby shall, at the option of the Beneficiary, 
immediately become due and payable without notice or demand which are hereby expressly 
waived, and no omission on the part of the Beneficiary to exercise such option when entitled to 
do so shall be construed as a waiver of such right. 

Section 4.3 The Beneficiary’s Right to Enter and Take Possession.  If an Event of 
Default shall have occurred and be continuing, the Beneficiary may: 

(a) Either in person or by agent, with or without bringing any action or proceeding, or 
by a receiver appointed by a court, and without regard to the adequacy of its security, enter upon 
the Property and take possession thereof (or any part thereof) and of any of the Security, in its 
own name or in the name of Trustee, and do any acts which it deems necessary or desirable to 
preserve the value, marketability or rentability of the Property, or part thereof or interest therein, 
increase the income therefrom or protect the Security hereof and, with or without taking 
possession of the Property, sue for or otherwise collect the rents, issues and profits thereof, 
including those past due and unpaid, and apply the same, less costs and expenses of operation 
and collection, including attorneys’ fees, upon any indebtedness secured hereby, all in such order 
as Beneficiary may determine.  The entering upon and taking possession of the Property, the 
collection of such rents, issues and profits and the application thereof, as aforesaid, shall not cure 
or waive any Default or notice of Default hereunder or invalidate any act done in response to 
such Default or pursuant to such notice of Default and, notwithstanding the continuance in 
possession of the Property or the collection, receipt and application of rents, issues or profits, 
Beneficiary shall be entitled to exercise every right provided for in this Deed of Trust, the 
Agreement or by law upon occurrence of any Event of Default, including the right to exercise the 
power of sale.  Trustor requests that a copy of any Notice of Default and a copy of any Notice of 
Sale hereunder be mailed to Trustor if at its address given herein; 

(b) Commence an action to foreclose this Deed of Trust, appoint a receiver, or 
specifically enforce any of the covenants hereof; 

(c) Deliver to Trustee a written declaration of default and demand for sale, and a 
written notice of default and election to cause Trustor’s interest in the property to be sold, which 
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notice Trustee or Beneficiary shall cause to be duly filed for record in the Official Records of the 
County in which the Property is located; or 

(d) Exercise all other rights and remedies provided herein, in the instruments by 
which the Trustor acquires title to the Property, including any Security, or in any other document 
or agreement now or hereafter evidencing, creating or securing all or any portion of the 
obligations secured hereby, or provided by law. 

Section 4.4 Foreclosure By Power of Sale.  Should the Beneficiary elect to foreclose 
by exercise of the power of sale herein contained, the Beneficiary shall notify Trustee and shall 
deposit with Trustee this Deed of Trust (and the deposit of which shall be deemed to constitute 
evidence that the amount of the Promissory Note is immediately due and payable), and such 
receipts and evidence of any expenditures made that are additionally secured hereby as Trustee 
may require. 

(a) Upon receipt of such notice from the Beneficiary, Trustee shall cause to be 
recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then 
required by law and by this Deed of Trust.  Trustee shall, without demand on Trustor, after lapse 
of such time as may then be required by law and after recordation of such Notice of Default and 
after Notice of Sale having been given as required by law, sell the Property, at the time and place 
of sale fixed by it in said Notice of Sale, either as a whole or in separate lots or parcels or items 
as Trustee shall deem expedient 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 the time of sale.  Trustee 
shall deliver to such purchaser or purchasers thereof its good and sufficient deed or deeds 
conveying the property so sold, but without any covenant or warranty, express or implied.  The 
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof.  
Any person, including, without limitation, Trustor, Trustee or Beneficiary, may purchase at such 
sale, and Trustor hereby covenants to warrant and defend the title of such purchaser or 
purchasers. 

(b) After deducting all reasonable costs, fees and expenses of Trustee, including costs 
of evidence of title in connection with such sale, Trustee shall apply the proceeds of sale to 
payment of:  (i) the Promissory Note; (ii) all other sums then secured hereby; and (iii) the 
remainder, if any, to the person or persons legally entitled thereto. 

(c) Trustee may postpone sale of all or any portion of the Property by public 
announcement at such time and place of sale, and from time to time thereafter, and without 
further notice make such sale at the time fixed by the last postponement, or may, in its discretion, 
give a new notice of sale. 

Section 4.5 Receiver.  If an Event of Default shall have occurred and be continuing, 
Beneficiary, as a matter of right and without further notice to Trustor or anyone claiming under 
Security, and without regard to the then value of the Property or the interest of Trustor therein, 
shall have the right to apply to any court having jurisdiction to appoint a receiver or receivers of 
the Security (or a part thereof), and Trustor hereby irrevocably consents to such appointment.  
Any such receiver or receivers shall have all the powers and duties of receivers in like or similar 
cases, and all the powers and duties of Beneficiary in case of entry as provided herein, and shall 
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continue as such and exercise all such powers until the date of confirmation of sale of the 
Property, unless such receivership is sooner terminated. 

Section 4.6 Remedies Cumulative.  No right, power or remedy conferred upon or 
reserved to the Beneficiary by this Deed of Trust is intended to be exclusive of any other right, 
power or remedy, but each and every such right, power and remedy shall be cumulative and 
concurrent and shall be in addition to any other right, power and remedy given hereunder or now 
or hereafter existing at law or in equity. 

Section 4.7 No Waiver. 

(a) No delay or omission of the Beneficiary to exercise any right, power or remedy 
accruing upon any Default shall exhaust or impair any such right, power or remedy, or shall be 
construed to be a waiver of any such Default or acquiescence therein; and every right, power and 
remedy given by this Deed of Trust to the Beneficiary may be exercised from time to time and as 
often as may be deemed expeditious by the Beneficiary.  No consent or waiver, expressed or 
implied, by the Beneficiary to or of any breach by the Trustor in the performance of the 
obligations hereunder shall be deemed or construed to be a consent to or waiver of obligations of 
the Trustor hereunder.  Failure on the part of the Beneficiary to complain of any act or failure to 
act or to declare an Event of Default, irrespective of how long such failure continues, shall not 
constitute a waiver by the Beneficiary of its right hereunder or impair any rights, powers or 
remedies consequent on any breach or Default by the Trustor. 

(b) If the Beneficiary (i) grants forbearance or an extension of time for the payment 
of any sums secured hereby, (ii) takes other or additional security or the payment of any sums 
secured hereby, (iii) waives or does not exercise any right granted herein, or in the Agreement, 
(iv) releases any part of the Security from the lien of this Deed of Trust, or otherwise changes 
any of the terms, covenants, conditions or agreements of this Deed of Trust or the Agreement, 
(v) consents to the filing of any map, plat or replat affecting the Security, (vi) consents to the 
granting of any easement or other right affecting the Security, or (vii) makes or consents to any 
agreement subordinating the lien hereof, any such act or omission shall not release, discharge, 
modify, change or affect the original liability under this Deed of Trust, or any other obligation of 
the Trustor or any subsequent purchaser of the Security or any part thereof, or any maker, co-
signer, endorser, surety or guarantor (unless expressly released); nor shall any such act or 
omission preclude the Beneficiary from exercising any right, power or privilege herein granted 
or intended to be granted in the event of any Default then made or of any subsequent Default, 
nor, except as otherwise expressly provided in an instrument or instruments executed by the 
Beneficiary shall the lien of this Deed of Trust be altered thereby.  In the event of the sale or 
transfer by operation of law or otherwise of all or any part of the Property, the Beneficiary, 
without notice, is hereby authorized and empowered to deal with any such vendee or transferee 
with reference to the Security (or a part thereof) or the indebtedness secured hereby, or with 
reference to any of the terms, covenants, conditions or agreements hereof, as fully and to the 
same extent as it might deal with the Trustor and without in any way releasing or discharging 
any liabilities, obligations or undertakings of the Trustor. 

Section 4.8 Suits to Protect the Security.  The Beneficiary shall have power (upon 
ninety (90) days notice to the Trustor) to (a) institute and maintain such suits and proceedings as 
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it may deem expedient to prevent any impairment of the Security (and the rights of the 
Beneficiary as secured by this Deed of Trust) by any acts which may be unlawful or any 
violation of this Deed of Trust, (b) preserve or protect its interest (as described in this Deed of 
Trust) in the Security and in the rents, issues, profits and revenues arising therefrom, and 
(c) restrain the enforcement of or compliance with any legislation or other governmental 
enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement for 
compliance with such enactment, rule or order would impair the security thereunder or be 
prejudicial to the interests of the Beneficiary. 

Section 4.9 Trustee May File Proofs of Claim.  In the case of any receivership, 
insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other 
proceedings affecting the Trustor, its creditors or its property, the Beneficiary, to the extent 
permitted by law, shall be entitled to file such proofs of claim and other documents as may be 
necessary or advisable in order to have the claims of the Beneficiary allowed in such proceedings 
for the entire amount due and payable by the Trustor under this Deed of Trust at the date of the 
institution of such proceedings and for any additional amount which may become due and 
payable by the Trustor hereunder after such date. 

ARTICLE V 

MISCELLANEOUS 

Section 5.1 Amendments.  This instrument cannot be waived, changed, discharged or 
terminated orally, but only by an instrument in writing signed by the party against whom 
enforcement of any waiver, change, discharge or termination is sought. 

Section 5.2 Reconveyance by Trustee.  Upon written request of Beneficiary stating 
that all sums and other obligations secured hereby have been paid or performed, and upon 
surrender of this Deed of Trust to Trustee for cancellation and retention, and upon payment by 
Trustor of Trustee’s reasonable fees, Trustee shall reconvey to Trustor, or to the person or 
persons legally entitled thereto, without warranty, any portion of the Property then held 
hereunder.  The recitals in such reconveyance of any matters or facts shall be conclusive proof of 
the truthfulness thereof.  The grantee in any reconveyance may be described as “the person or 
person legally entitled thereto.” 

Section 5.3 Attorneys’ Fees.  In the event that any parties hereto resort to legal action 
in order to enforce the provisions of this Deed of Trust or defend such suit, the prevailing party 
shall be entitled to receive reimbursement from the non-prevailing party for all reasonable 
attorneys’ fees and all other costs incurred in commencing or defending such suit.   

Section 5.4 Notices.  Whenever Beneficiary, Trustor or Trustee shall desire to give or 
serve any notice, demand, request or other communication with respect to this Deed of Trust, 
each such notice, demand, request, or other communication shall be in writing and shall be 
effective only if the same is delivered by personal service or mailed by registered or certified 
mail, postage prepaid, return receipts requested, or by telegram, addressed to the address set forth 
in the first paragraph of this Deed of Trust.  Any party may at any time change its address for 
such notices by delivering or mailing to the other parties hereto, as aforesaid, a notice of such 
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change. 

Section 5.5 Acceptance by Trustee.  Trustee accepts this Trust when this Deed of 
Trust, duly executed and acknowledged, is made a public record as provided by law. 

Section 5.6 Captions.  The captions or headings at the beginning of each 
Section hereof are for the convenience of the parties and are not a part of this Deed of Trust. 

Section 5.7 Invalidity of Certain Provisions.  Every provision of this Deed of Trust is 
intended to be severable.  In the event any term or provision hereof is declared to be illegal or 
invalid for any reason whatsoever by a court of competent jurisdiction, such illegality or 
invalidity shall not affect the balance of the terms and provisions hereof, which terms and 
provisions shall remain binding and enforceable.  If the lien of this Deed of Trust is invalid or 
unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to any part of 
the Security, the unsecured or partially secured portion of the debt, and all payments made on the 
debt, whether voluntary or under foreclosure or other enforcement action or procedure, shall be 
considered to have been first paid on and applied to the full payment of that portion of the debt 
which is not secured or partially secured by the lien of this Deed of Trust. 

Section 5.8 No Merger.  If title to the Property shall become vested in the Beneficiary, 
this Deed of Trust and the lien created hereby shall not be destroyed or terminated by application 
of the doctrine of merger and, in such event, Beneficiary shall continue to have and enjoy all of 
the rights and privileges of Beneficiary under this Deed of Trust.  In addition, upon foreclosure 
under this Deed of Trust pursuant to the provisions hereof, any leases or subleases then existing 
and affecting all or any portion of the Security shall not be destroyed or terminated by 
application of the law of merger or as a matter of law or as a result of such foreclosure unless 
Beneficiary or any purchaser at any such foreclosure shall so elect.  No act by or on behalf of 
Beneficiary or any such purchaser shall constitute a termination of any lease or sublease unless 
Beneficiary or such purchaser shall give written notice of termination to such tenant or 
subtenant. 

Section 5.9 Governing Law.  This Deed of Trust shall be governed by and construed 
in accordance with the laws of the State of California. 

Section 5.10 Gender and Number.  In this Deed of Trust the singular shall include the 
plural and the masculine shall include the feminine and neuter and vice versa, if the context so 
requires. 

Section 5.11 Nondisturbance Agreement.  In the event of any foreclosure of this Deed 
of Trust or a transfer in lieu of foreclosure, Beneficiary or other transferee shall recognize and 
not disturb the possession, tenancy, leasehold estate and rights of all tenants and occupants of the 
Property or any portion thereof, and shall honor and abide by all of the terms, covenants and 
conditions of each lease for the remaining balance of the term or extension thereof with the same 
force and effect as if Beneficiary or such other transferee were the original lessor under the lease; 
provided, however, that the tenant is not in default under its lease and Beneficiary or such other 
transferee shall not be (a) liable for any damage, loss or expense arising from any act or omission 
of any prior lessor (including Trustor) under any lease, (b) subject to any offsets, abatements, 
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rent reductions or defenses which the tenant may be entitled to assert against any prior lessor 
(including Trustor) under any lease, or (c) liable or responsible for or with respect to the 
retention, application and/or return to the tenant of any security deposit paid to any prior lessor 
(including Trustor) under any lease, whether or not still held by any prior lessor (including 
Trustor), unless and until Beneficiary or such other transferee has actually received for its own 
account as lessor under the lease the full amount of such security deposit or a credit therefor.  
Each tenant and occupant of the Property shall, upon any foreclosure of this Deed of Trust or 
transfer in lieu of foreclosure, be bound to Beneficiary or such other transferee under all of the 
terms, covenants and conditions of the tenant’s lease for the remaining balance of the term 
thereof or extension thereof, with the same force and effect as if Beneficiary or such other 
transferee were the original lessor under such lease, and the tenant shall attorn to Beneficiary or 
such other transferee as its lessor, such attornment to be effective and self-operative without the 
execution of any further instruments by either party, immediately upon the tenant’s receipt of 
written notice from Beneficiary or such other transferee or from Trustor that title to the Property 
has vested in Beneficiary or such other transferee.  Rent paid by a tenant or occupant to the 
transferee after receipt of such notice shall be considered to be rental payment under the lease. 

Section 5.12.  No Personal Liability.  In the event of any default under the terms 
of this Deed of Trust, the sole recourse of the Beneficiary for any and all such defaults 
shall be by judicial foreclosure or by the exercise of the trustee’s power of sale, and 
Trustor and its partners shall not be personally liable for the payment of the Promissory 
Note or for the payment of any deficiency established after judicial foreclosure or 
trustee’s sale; provided, however, that the foregoing shall not in any way affect any rights 
the Beneficiary may have (as a secured party or otherwise) hereunder or under this Deed 
of Trust to recover directly from Trustor any amounts secured by this Deed of Trust, or 
any funds, damages or costs (including without limitation reasonable attorneys’ fees and 
costs) incurred by Beneficiary as a result of fraud, misrepresentation or waste, and any 
costs and expenses incurred by the Beneficiary in connection therewith (including without 
limitation reasonable attorneys’ fees and costs). 

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the 
day and year first above written. 

TRUSTOR: 

___________________________________ 

By:       
Its:       
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EXHIBIT A TO DEVELOPMENT PROJECT LOAN DEED OF TRUST 
 

LEGAL DESCRIPTION OF PROPERTY 
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STATE OF CALIFORNIA ) 
 )  ss. 
COUNTY OF ____________ ) 

On   _____________________________ , before me,  __________________________________ , Notary Public, 
(Print Name of Notary Public) 

personally appeared   

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

  
Signature of Notary Public 

 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could prevent 
fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT 

 Individual 
 Corporate Officer 

 ___________________________________________________________  
Title(s) 

 ___________________________________________________________  
Title Or Type Of Document 

 Partner(s)  Limited 
    General 

 Attorney-In-Fact 
 Trustee(s) 
 Guardian/Conservator 
 Other: _____________________________________  

 
Signer is representing: 
Name Of Person(s) Or Entity(ies) 

 ___________________________________________________________  

 ___________________________________________________________  
 

 ___________________________________________________________  
Number Of Pages 

 ___________________________________________________________  
Date Of Documents 

 ___________________________________________________________  
Signer(s) Other Than Named Above 
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ATTACHMENT NO. 12 

PROMISSORY NOTE 
(Development Project Mitigation Fee Loan) 

[Not to Exceed} 
$500,000 
__________, 201_       El Monte, California 

FOR VALUE RECEIVED, _______________________ (the “Borrower”), promises to 
pay to the EL MONTE HOUSING AUTHORITY, a public body, corporate and politic (the 
“Authority”), or order, at the Authority’s office at 11333 Valley Boulevard, El Monte, California  
91731, or such other place as the Authority may designate in writing, the sum [not to exceed] of 
Three Hundred Fifty Thousand Dollars ($500,000) (the “Note Amount”), in currency of the 
United States of America, which at the time of payment is lawful for the payment of public and 
private debts. 

1. Agreement.  This Promissory Note (the “Note”) is given in accordance with that 
certain Disposition and Development Agreement executed by the Authority and Borrower, dated 
as of October 12, 2015 (the “Agreement”).  The rights and obligations of the Borrower and the 
Authority under this Note shall be governed by the Agreement and by the additional terms set 
forth in this Note.  In the event of any inconsistencies between the terms of this Note and the 
terms of the Agreement or any other document related to the Note Amount, the terms of this 
Note shall prevail. 

2. Interest.  The Note Amount shall bear simple interest at a rate of two percent 
(2%). 

3. Repayment of Note Amount.  The Note Amount shall be paid by the 
Borrower’s annual payment to the Authority of an amount equal to Fifty Percent (50%) of the 
Residual Receipts (as defined below) from operation of the Housing Project (as defined in the 
Agreement), as determined by a residual receipts calculation from the operation of the Housing 
Project the preceding calendar year.  Annual Residual Receipts payments shall be made by the 
Borrower by cashier’s check and shall be delivered on or before ninety (90) days after the end of 
the Developer’s fiscal year, of each year during the term of this Note first following the date the 
Housing Project is placed in service, until the Note Amount and all unpaid interest thereon has 
been repaid in full.  The Authority shall allocate Borrower’s Annual Residual Receipts payments 
first to the Development Project Loan Note, and then upon repayment in full of the Development 
Project Loan Note to this Development Project Mitigation Fee Loan Note (as those terms are defined 
in the Agreement).  Notwithstanding the foregoing, Borrower shall not be required to make 
payments in excess of fifty percent (50%) of Residual Receipts for the combined repayment of such 
notes.  Any remaining portion of the Note Amount shall be due and payable on the fifty-fifth 
(55th) anniversary of the date of this Note.  Notwithstanding the foregoing, the full Note Amount 
may be accelerated as set forth in Section 12 hereof.   

As used herein, “Annual Project Revenue” shall mean all gross income and all revenues 
of any kind from the Housing Project in a calendar year, including without limitation, Housing 
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Project rents, Section 8 housing assistance payments, if any, late charges, vending machine 
income, and any other revenues of whatever kind or nature from the Housing Project, except that 
interest on security deposits and required reserves shall not be considered Annual Project 
Revenue. 

As used herein, “Debt Service” means regularly scheduled payments of principal and 
interest made in a calendar year pursuant to the financing approved pursuant to the Agreement 
which is obtained for the acquisition and ownership of the Housing Project, which is senior in 
lien priority to the Authority Loan, including without limitation general partner loans, but 
excluding payments made pursuant to this Note. 

As used herein, “Deferred Developer Fees” shall mean any deferred developer fee 
allowable under the financing for the Housing Project.  

As used herein, “Operating Expenses” shall mean actual, reasonable and customary (for 
comparable high quality rental housing developments in Los Angeles County) costs, fees and 
expenses directly incurred, paid, and attributable to the operation, maintenance and management 
of the Housing Project in a calendar year, including: painting, cleaning, repairs, alterations, 
landscaping, utilities, refuse removal, certificates, permits and licenses, sewer charges, real and 
personal property taxes, assessments, insurance, security, advertising and promotion, janitorial 
services, cleaning and building supplies, purchase, repair, servicing and installation of 
appliances, equipment, fixtures and furnishings which are not paid from the Capital 
Replacement Reserve, fees and expenses of property management, costs of resident services and 
programs, fees and expenses of accountants, attorneys and other professionals, and other actual, 
reasonable and customary operating costs and capital costs which are directly incurred and paid 
by the Borrower, but which are not paid from the Operating Reserve or other reserve accounts.  
The Operating Expenses shall not in any event include expenses not related to the Housing 
Project’s operations, including without limitation, depreciation, amortization, and accrued 
principal and interest expense on deferred payment debt. 

As used herein, “Reserve Deposits” shall mean and payments to the Capital Replacement 
Reserve account and the Operating Reserve account.   

As used herein, “Residual Receipts” shall mean Annual Project Revenue less the sum of 
(i) Operating Expenses, (ii) Debt Service, (iii) Reserve Deposits, (iv) Deferred Developer Fees, 
(v) a partnership management fee to the managing general partner of Developer, and/or a 
general partner asset management fee payable to one or more of the general partners of the 
Developer, and/or a limited partner asset management fee payable to one or more of the limited 
partners of Developer, and an annual audit fee, in such amounts which are reasonably approved 
by the Authority, for each calendar year; provided, however, that if such calculation results in a 
negative number, Residual Receipts shall be zero for that year. 

On or before ninety (90) days after the end of the Developer’s fiscal year, of each year 
commencing in the year of the issuance of a certificate of occupancy for the Housing Project, the 
Borrower shall annually provide the Authority a residual receipts report which shall describe in 
detail the Annual Project Revenue, Debt Service, Operating Expenses, Reserve Deposits, Asset 
Management Fees, Deferred Developer Fees, and Residual Receipts for that year.  The Borrower 
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shall also submit to the Authority, on or before ninety (90) days after the end of the Developer’s 
fiscal year, of each year commencing in the year of the issuance of a certificate of occupancy for 
the Housing Project, annual financial statements with respect to the Housing Project that have 
been reviewed by an independent certified public accountant, together with an expressed written 
opinion of the certified public accountant that such financial statements present the financial 
position, results of operations, and cash flows fairly and in accordance with generally accepted 
accounting principles. 

4. Security.  This Note is secured by a Deed of Trust (the “Deed of Trust”) dated as 
of the same date as this Note. 

5. Waivers 

a. Borrower expressly agrees that this Note or any payment hereunder may 
be extended from time to time at the Authority’s sole discretion and that the Authority may 
accept security in consideration for any such extension or release any security for this Note at its 
sole discretion all without in any way affecting the liability of Borrower. 

b. No extension of time for payment of this Note made by agreement by the 
Authority 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. 

c. 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. 

d. Borrower waives presentment, demand, notice of protest and nonpayment, 
notice of default or delinquency, notice of acceleration, notice of costs, expenses or leases or 
interest thereon, notice of dishonor, diligence in collection or in proceeding against any of the 
rights of interests in or to properties securing of this Note, and the benefit of any exemption 
under any homestead exemption laws, if applicable. 

e. No previous waiver and no failure or delay by Authority in acting with 
respect to the terms of this Note or the Deed of Trust shall constitute a waiver of any breach, 
default, or failure or condition under this Note, the Deed of Trust or the obligations secured 
thereby.  A waiver of any term of this Note, the Deed of Trust or of any of the obligations 
secured thereby must be made in writing and shall be limited to the express written terms of 
such waiver.   

6. Attorneys’ Fees and Costs.  Borrower agrees that if any amounts due under this 
Note are not paid when due, to pay in addition, all costs and expenses of collection and 
reasonable attorneys’ fees paid or incurred in connection with the collection or enforcement of 
this Note, whether or not suit is filed. 

7. Joint and Several Obligation.  This Note is the joint and several obligation of 
all makers, sureties, guarantors and endorsers, and shall be binding upon them and their heirs, 
successors and assigns. 
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8. Amendments and Modifications.  This Note may not be changed orally, but 
only by an amendment in writing signed by Borrower and by the Authority. 

9. Authority May Assign.  Authority may, at its option, assign its right to receive 
payment under this Note without necessity of obtaining the consent of the Borrower. 

10. Borrower Assignment Prohibited.  In no event shall Borrower assign or 
transfer any portion of this Note without the prior express written consent of the Authority, 
which consent shall not unreasonably be withheld, except pursuant to a transfer which is 
permitted or approved under Section 705 of the Agreement. 

11. Terms.  Any terms not separately defined herein shall have the same meanings as 
set forth in the Agreement. 

12. Acceleration and Other Remedies.  Upon:  (a) the occurrence of an Event of 
Default as defined in the Agreement, or (b) Borrower selling, contracting to sell, giving an 
option to purchase, conveying, leasing, further encumbering, mortgaging, assigning or alienating 
the Borrower’s interest in the Housing Project (other than (i) financing approved by the 
Authority or otherwise permitted pursuant to the Agreement, (ii) leasing of individual Housing 
Units to tenants in the ordinary course of business, or (iii) a purchase option and/or right of first 
refusal granted to Borrower’s general partner(s) or affiliates thereof), whether directly or 
indirectly, whether voluntarily or involuntarily or by operation of law, or any interest in the 
Housing Project, or suffering its title, or any interest in the Housing Project to be divested, 
whether voluntarily or involuntarily, without the consent of the Authority or as otherwise 
approved or permitted under the Disposition and Development Agreement, Authority may, at 
Authority’s option, declare the outstanding principal amount of this Note, together with the then 
accrued and unpaid interest thereon and other charges hereunder, and all other sums secured by 
the Deed of Trust, to be due and payable immediately, and upon such declaration, such principal 
and interest and other sums shall immediately become and be due and payable without demand 
or notice, all as further set forth in the Deed of Trust.  All costs of collection, including, but not 
limited to, reasonable attorneys’ fees and all expenses incurred in connection with protection of, 
or realization on, the security for this Note, may be added to the principal hereunder, and shall 
accrue interest as provided herein.  Authority shall at all times have the right to proceed against 
any portion of the security for this Note in such order and in such manner as such Authority may 
consider appropriate, without waiving any rights with respect to any of the security.  Any delay 
or omission on the part of the Authority in exercising any right hereunder, under the Agreement 
or under the Deed of Trust shall not operate as a waiver of such right, or of any other right.  No 
single or partial exercise of any right or remedy hereunder or under the Agreement or any other 
document or agreement shall preclude other or further exercises thereof, or the exercise of any 
other right or remedy.  The acceptance of payment of any sum payable hereunder, or part 
thereof, after the due date of such payment shall not be a waiver of Authority’s right to either 
require prompt payment when due of all other sums payable hereunder or to declare an Event of 
Default for failure to make prompt or complete payment. 

13. Consents.  Borrower hereby consents to: (a) any renewal, extension or 
modification (whether one or more) of the terms of the Agreement or the terms or time of 
payment under this Note, (b) the release or surrender or exchange or substitution of all or any 
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part of the security, whether real or personal, or direct or indirect, for the payment hereof, (c) the 
granting of any other indulgences to Borrower, and (d) the taking or releasing of other or 
additional parties primarily or contingently liable hereunder.  Any such renewal, extension, 
modification, release, surrender, exchange or substitution may be made without notice to 
Borrower or to any endorser, guarantor or surety hereof, and without affecting the liability of 
said parties hereunder. 

14. Successors and Assigns.  Whenever “Authority” is referred to in this Note, such 
reference shall be deemed to include the El Monte Housing Authority and its successors and 
assigns, including, without limitation, any subsequent assignee or holder of this Note.  All 
covenants, provisions and agreements by or on behalf of Borrower, and on behalf of any makers, 
endorsers, guarantors and sureties hereof which are contained herein shall inure to the benefit of 
the Authority and Authority’s successors and assigns. 

15. Miscellaneous. Time is of the essence hereof.  This Note shall be governed by 
and construed under the laws of the State of California except to the extent Federal laws preempt 
the laws of the State of California.  Borrower irrevocably and unconditionally submits to the 
jurisdiction of the Superior Court of the State of California for the County of Los Angeles in 
connection with any legal action or proceeding arising out of or relating to this Note.  Borrower 
also waives any objection regarding personal or in rem jurisdiction or venue. 

16. No Personal Liability.  In the event of any default under the terms of this Note 
or the Deed of Trust, the sole recourse of the Authority for any and all such defaults shall be by 
judicial foreclosure or by the exercise of the trustee’s power of sale, and Borrower and its 
partners shall not be personally liable for the payment of this Note or for the payment of any 
deficiency established after judicial foreclosure or trustee’s sale; provided, however, that the 
foregoing shall not in any way affect any rights the Authority may have (as a secured party or 
otherwise) hereunder or under the Agreement or Deed of Trust to recover directly from 
Borrower any amounts secured by the Deed of Trust, or any funds, damages or costs (including 
without limitation reasonable attorneys’ fees and costs) incurred by Authority as a result of 
fraud, misrepresentation or waste, and any costs and expenses incurred by the Authority in 
connection therewith (including without limitation reasonable attorneys’ fees and costs). 

[EDITOR’S NOTE:  DOCUMENT SUBJECT TO TECHNICAL EDITS TO 
CONFORM TO FINAL FORM OF LACDC FINANCING DOCUMENTS] 

BORROWER: 

  

By:  _________________________________ 
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ATTACHMENT NO. 12 

RECORDING REQUESTED BY,  ) 
AND WHEN RECORDED MAIL TO: ) 

) 
El Monte Housing Authority   ) 
11333 Valley Boulevard   ) 
El Monte, California 91731   ) 
Attn: Executive Director   ) 

This document is exempt from payment of a recording fee 
pursuant to Government Code Sections 27383 and 6103. 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
(Development Project Mitigated Fees Loan) 

THIS DEED OF TRUST AND ASSIGNMENT OF RENTS is made as of the _____ 
day of ____________, 201__, by and among ____________________________ (“Trustor”), 
whose address is ________________________________________________, 
_____________________________ (“Trustee”) whose address is 
___________________________, and the EL MONTE HOUSING AUTHORITY, a public 
body, corporate and politic (“Beneficiary”), whose address is 11333 Valley Boulevard, El 
Monte, California  91731. 

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein 
recited and the trust herein created, the receipt of which is hereby acknowledged, Trustor hereby 
irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST, WITH POWER OF 
SALE, for the benefit and security of Beneficiary, under and subject to the terms and conditions 
hereinafter set forth, the property located in the City of El Monte, County of Los Angeles, State 
of California, that is described in Exhibit A, attached hereto and by this reference incorporated 
herein (the “Property”); 

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits derived 
from the Property (collectively, the “rents”), provided that so long as Trustor is not in default 
hereunder, it shall be permitted to collect rents and operate the Property; 

TOGETHER WITH all interests, estates or other claims, both in law and in equity which 
Trustor now has or may hereafter acquire in the Property and the rents; 

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith 
or as a means of access thereto, including, without limiting the generality of the foregoing, all 
tenements, hereditaments and appurtenances thereof and thereto; 

TOGETHER WITH any and all buildings and improvements now or hereafter erected 
thereon, and all property of the Trustor now or hereafter affixed to or placed upon the Property, 
including, without limitation, all fixtures, attachments, appliances, furnishings, equipment and 
machinery (whether fixed or movable) and other articles (including, in each instance, 
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improvements, restorations, replacements, repairs, additions, accessions or substitutions thereto 
or therefor); 

TOGETHER WITH all leasehold estate, right, title and interest of Trustor in and to all 
leases or subleases covering the Property or any portion thereof now or hereafter existing or 
entered into, and all right, title and interest of Trustor thereunder, including, without limitation, 
all cash or security deposits, advance rentals, and deposits or payments of similar nature; 

TOGETHER WITH all right, title and interest of Trustor in and to all options to purchase 
or lease the Property or any portion thereof or interest therein, and any greater estate in the 
Property owned or hereafter acquired; 

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter 
acquired, in and to any land lying within the right-of-way of any street, open or proposed, 
adjoining the Property, and any and all sidewalks, alleys and strips and gores of land adjacent to 
or used in connection with the Property; 

TOGETHER WITH all the estate, interest, right, title, other claim or demand, of every 
nature, in and to such property, including the Property, both in law and in equity, including, but 
not limited to, all deposits made with or other security given by Trustor to utility companies, the 
proceeds from any or all of such property, including the Property, claims or demands with 
respect to the proceeds of insurance in effect with respect thereto, which Trustor now has or may 
hereafter acquire, any and all awards made for the taking by eminent domain or by any 
proceeding or purchase in lieu thereof of the whole or any part of such property, including 
without limitation, any awards resulting from a change of grade of streets and awards for 
severance damages; 

All of the foregoing, together with the Property, is herein referred to as the “Security.” 

FOR THE PURPOSE OF SECURING: 

1. Repayment of that certain Special Development Loan Promissory Note in the 
principal sum [not to exceed] $500,000 dated  ____________, 201__ (“Promissory Note”) in 
favor of Beneficiary. 

2. Payment and performance of all covenants and obligations of Trustor under this 
Deed of Trust. 

ARTICLE I 

DEFINITIONS 

1. The term “Expiration Date” means the date upon which the Promissory Note has 
been paid in full, and all other obligations the performance of which is secured by this Deed of 
Trust have been satisfied. 

2. “Property” means the real property referred to in Exhibit A attached hereto. 
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3. “Security” means the Property and all appurtenant improvements. 

ARTICLE II 

MAINTENANCE AND MODIFICATION OF THE PROPERTY 
AND SECURITY; RELEASE UPON PAYMENT 

Section 2.1 Maintenance and Modification of the Property by Trustor.  The Trustor 
agrees that at all times prior to the Expiration Date, the Trustor will, at the Trustor’s own 
expense, maintain and preserve the Property. 

Section 2.2 Release of Security.  Upon its receipt of the repayment of all amounts due 
under the Promissory Note, and all other obligations the performance of which is secured by this 
Deed of Trust have been satisfied, the Beneficiary shall, upon the request of the Trustor, deliver 
to the Trustor such instruments as are reasonably necessary to confirm the release of the Security 
from the lien of this Deed of Trust.  

ARTICLE III 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
OF THE TRUSTOR 

Section 3.1 Defense of the Title.  The Trustor covenants that it is lawfully seized and 
possessed of title in fee simple to the Property, that it has good right to sell, convey or otherwise 
transfer or encumber the same, and that the Trustor, for itself and its successors and assigns, 
warrants and will forever defend the right and title to the foregoing described and conveyed 
property unto the Beneficiary, its successors and assigns, against the claims of all persons 
whomsoever, excepting only encumbrances approved by the Beneficiary. 

Section 3.2 Inspection of the Property.  The Trustor covenants and agrees that at any 
and all reasonable times and upon reasonable notice, the Beneficiary and its duly authorized 
agents, attorneys, experts, engineers, accountants and representatives, shall have the right, 
without payment of charges or fees, to inspect the Property. 

ARTICLE IV 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 4.1 Events of Default Defined.  The occurrence of any failure of the Trustor to 
pay the Promissory Note or to otherwise perform an obligation the performance of which is 
secured by this Deed of Trust, and the continuation of such failure for a period of thirty (30) 
business days as to monetary obligations and sixty (60) business days as to non-monetary 
obligations (or such additional time as may be reasonably necessary provided that Trustor 
commences cure within such sixty (60) day period and thereafter diligently prosecutes such cure 
to completion), after written notice specifying such failure and requesting that it be remedied 
shall have been given to Trustor from the Beneficiary, shall be an “Event of Default” or a 
“Default” under this Deed of Trust. 
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Section 4.2 Acceleration of Maturity.  If an Event of Default shall have occurred and 
be continuing, then the entire indebtedness secured hereby shall, at the option of the Beneficiary, 
immediately become due and payable without notice or demand which are hereby expressly 
waived, and no omission on the part of the Beneficiary to exercise such option when entitled to 
do so shall be construed as a waiver of such right. 

Section 4.3 The Beneficiary’s Right to Enter and Take Possession.  If an Event of 
Default shall have occurred and be continuing, the Beneficiary may: 

(a) Either in person or by agent, with or without bringing any action or proceeding, or 
by a receiver appointed by a court, and without regard to the adequacy of its security, enter upon 
the Property and take possession thereof (or any part thereof) and of any of the Security, in its 
own name or in the name of Trustee, and do any acts which it deems necessary or desirable to 
preserve the value, marketability or rentability of the Property, or part thereof or interest therein, 
increase the income therefrom or protect the Security hereof and, with or without taking 
possession of the Property, sue for or otherwise collect the rents, issues and profits thereof, 
including those past due and unpaid, and apply the same, less costs and expenses of operation 
and collection, including attorneys’ fees, upon any indebtedness secured hereby, all in such order 
as Beneficiary may determine.  The entering upon and taking possession of the Property, the 
collection of such rents, issues and profits and the application thereof, as aforesaid, shall not cure 
or waive any Default or notice of Default hereunder or invalidate any act done in response to 
such Default or pursuant to such notice of Default and, notwithstanding the continuance in 
possession of the Property or the collection, receipt and application of rents, issues or profits, 
Beneficiary shall be entitled to exercise every right provided for in this Deed of Trust, the 
Agreement or by law upon occurrence of any Event of Default, including the right to exercise the 
power of sale.  Trustor requests that a copy of any Notice of Default and a copy of any Notice of 
Sale hereunder be mailed to Trustor if at its address given herein; 

(b) Commence an action to foreclose this Deed of Trust, appoint a receiver, or 
specifically enforce any of the covenants hereof; 

(c) Deliver to Trustee a written declaration of default and demand for sale, and a 
written notice of default and election to cause Trustor’s interest in the property to be sold, which 
notice Trustee or Beneficiary shall cause to be duly filed for record in the Official Records of the 
County in which the Property is located; or 

(d) Exercise all other rights and remedies provided herein, in the instruments by 
which the Trustor acquires title to the Property, including any Security, or in any other document 
or agreement now or hereafter evidencing, creating or securing all or any portion of the 
obligations secured hereby, or provided by law. 

Section 4.4 Foreclosure By Power of Sale.  Should the Beneficiary elect to foreclose 
by exercise of the power of sale herein contained, the Beneficiary shall notify Trustee and shall 
deposit with Trustee this Deed of Trust (and the deposit of which shall be deemed to constitute 
evidence that the amount of the Promissory Note is immediately due and payable), and such 
receipts and evidence of any expenditures made that are additionally secured hereby as Trustee 
may require. 
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(a) Upon receipt of such notice from the Beneficiary, Trustee shall cause to be 
recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then 
required by law and by this Deed of Trust.  Trustee shall, without demand on Trustor, after lapse 
of such time as may then be required by law and after recordation of such Notice of Default and 
after Notice of Sale having been given as required by law, sell the Property, at the time and place 
of sale fixed by it in said Notice of Sale, either as a whole or in separate lots or parcels or items 
as Trustee shall deem expedient 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 the time of sale.  Trustee 
shall deliver to such purchaser or purchasers thereof its good and sufficient deed or deeds 
conveying the property so sold, but without any covenant or warranty, express or implied.  The 
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof.  
Any person, including, without limitation, Trustor, Trustee or Beneficiary, may purchase at such 
sale, and Trustor hereby covenants to warrant and defend the title of such purchaser or 
purchasers. 

(b) After deducting all reasonable costs, fees and expenses of Trustee, including costs 
of evidence of title in connection with such sale, Trustee shall apply the proceeds of sale to 
payment of:  (i) the Promissory Note; (ii) all other sums then secured hereby; and (iii) the 
remainder, if any, to the person or persons legally entitled thereto. 

(c) Trustee may postpone sale of all or any portion of the Property by public 
announcement at such time and place of sale, and from time to time thereafter, and without 
further notice make such sale at the time fixed by the last postponement, or may, in its discretion, 
give a new notice of sale. 

Section 4.5 Receiver.  If an Event of Default shall have occurred and be continuing, 
Beneficiary, as a matter of right and without further notice to Trustor or anyone claiming under 
Security, and without regard to the then value of the Property or the interest of Trustor therein, 
shall have the right to apply to any court having jurisdiction to appoint a receiver or receivers of 
the Security (or a part thereof), and Trustor hereby irrevocably consents to such appointment.  
Any such receiver or receivers shall have all the powers and duties of receivers in like or similar 
cases, and all the powers and duties of Beneficiary in case of entry as provided herein, and shall 
continue as such and exercise all such powers until the date of confirmation of sale of the 
Property, unless such receivership is sooner terminated. 

Section 4.6 Remedies Cumulative.  No right, power or remedy conferred upon or 
reserved to the Beneficiary by this Deed of Trust is intended to be exclusive of any other right, 
power or remedy, but each and every such right, power and remedy shall be cumulative and 
concurrent and shall be in addition to any other right, power and remedy given hereunder or now 
or hereafter existing at law or in equity. 

Section 4.7 No Waiver. 

(a) No delay or omission of the Beneficiary to exercise any right, power or remedy 
accruing upon any Default shall exhaust or impair any such right, power or remedy, or shall be 
construed to be a waiver of any such Default or acquiescence therein; and every right, power and 
remedy given by this Deed of Trust to the Beneficiary may be exercised from time to time and as 
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often as may be deemed expeditious by the Beneficiary.  No consent or waiver, expressed or 
implied, by the Beneficiary to or of any breach by the Trustor in the performance of the 
obligations hereunder shall be deemed or construed to be a consent to or waiver of obligations of 
the Trustor hereunder.  Failure on the part of the Beneficiary to complain of any act or failure to 
act or to declare an Event of Default, irrespective of how long such failure continues, shall not 
constitute a waiver by the Beneficiary of its right hereunder or impair any rights, powers or 
remedies consequent on any breach or Default by the Trustor. 

(b) If the Beneficiary (i) grants forbearance or an extension of time for the payment 
of any sums secured hereby, (ii) takes other or additional security or the payment of any sums 
secured hereby, (iii) waives or does not exercise any right granted herein, or in the Agreement, 
(iv) releases any part of the Security from the lien of this Deed of Trust, or otherwise changes 
any of the terms, covenants, conditions or agreements of this Deed of Trust or the Agreement, 
(v) consents to the filing of any map, plat or replat affecting the Security, (vi) consents to the 
granting of any easement or other right affecting the Security, or (vii) makes or consents to any 
agreement subordinating the lien hereof, any such act or omission shall not release, discharge, 
modify, change or affect the original liability under this Deed of Trust, or any other obligation of 
the Trustor or any subsequent purchaser of the Security or any part thereof, or any maker, co-
signer, endorser, surety or guarantor (unless expressly released); nor shall any such act or 
omission preclude the Beneficiary from exercising any right, power or privilege herein granted 
or intended to be granted in the event of any Default then made or of any subsequent Default, 
nor, except as otherwise expressly provided in an instrument or instruments executed by the 
Beneficiary shall the lien of this Deed of Trust be altered thereby.  In the event of the sale or 
transfer by operation of law or otherwise of all or any part of the Property, the Beneficiary, 
without notice, is hereby authorized and empowered to deal with any such vendee or transferee 
with reference to the Security (or a part thereof) or the indebtedness secured hereby, or with 
reference to any of the terms, covenants, conditions or agreements hereof, as fully and to the 
same extent as it might deal with the Trustor and without in any way releasing or discharging 
any liabilities, obligations or undertakings of the Trustor. 

Section 4.8 Suits to Protect the Security.  The Beneficiary shall have power (upon 
ninety (90) days notice to the Trustor) to (a) institute and maintain such suits and proceedings as 
it may deem expedient to prevent any impairment of the Security (and the rights of the 
Beneficiary as secured by this Deed of Trust) by any acts which may be unlawful or any 
violation of this Deed of Trust, (b) preserve or protect its interest (as described in this Deed of 
Trust) in the Security and in the rents, issues, profits and revenues arising therefrom, and 
(c) restrain the enforcement of or compliance with any legislation or other governmental 
enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement for 
compliance with such enactment, rule or order would impair the security thereunder or be 
prejudicial to the interests of the Beneficiary. 

Section 4.9 Trustee May File Proofs of Claim.  In the case of any receivership, 
insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other 
proceedings affecting the Trustor, its creditors or its property, the Beneficiary, to the extent 
permitted by law, shall be entitled to file such proofs of claim and other documents as may be 
necessary or advisable in order to have the claims of the Beneficiary allowed in such proceedings 
for the entire amount due and payable by the Trustor under this Deed of Trust at the date of the 
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institution of such proceedings and for any additional amount which may become due and 
payable by the Trustor hereunder after such date. 

ARTICLE V 

MISCELLANEOUS 

Section 5.1 Amendments.  This instrument cannot be waived, changed, discharged or 
terminated orally, but only by an instrument in writing signed by the party against whom 
enforcement of any waiver, change, discharge or termination is sought. 

Section 5.2 Reconveyance by Trustee.  Upon written request of Beneficiary stating 
that all sums and other obligations secured hereby have been paid or performed, and upon 
surrender of this Deed of Trust to Trustee for cancellation and retention, and upon payment by 
Trustor of Trustee’s reasonable fees, Trustee shall reconvey to Trustor, or to the person or 
persons legally entitled thereto, without warranty, any portion of the Property then held 
hereunder.  The recitals in such reconveyance of any matters or facts shall be conclusive proof of 
the truthfulness thereof.  The grantee in any reconveyance may be described as “the person or 
person legally entitled thereto.” 

Section 5.3 Attorneys’ Fees.  In the event that any parties hereto resort to legal action 
in order to enforce the provisions of this Deed of Trust or defend such suit, the prevailing party 
shall be entitled to receive reimbursement from the non-prevailing party for all reasonable 
attorneys’ fees and all other costs incurred in commencing or defending such suit.   

Section 5.4 Notices.  Whenever Beneficiary, Trustor or Trustee shall desire to give or 
serve any notice, demand, request or other communication with respect to this Deed of Trust, 
each such notice, demand, request, or other communication shall be in writing and shall be 
effective only if the same is delivered by personal service or mailed by registered or certified 
mail, postage prepaid, return receipts requested, or by telegram, addressed to the address set forth 
in the first paragraph of this Deed of Trust.  Any party may at any time change its address for 
such notices by delivering or mailing to the other parties hereto, as aforesaid, a notice of such 
change. 

Section 5.5 Acceptance by Trustee.  Trustee accepts this Trust when this Deed of 
Trust, duly executed and acknowledged, is made a public record as provided by law. 

Section 5.6 Captions.  The captions or headings at the beginning of each 
Section hereof are for the convenience of the parties and are not a part of this Deed of Trust. 

Section 5.7 Invalidity of Certain Provisions.  Every provision of this Deed of Trust is 
intended to be severable.  In the event any term or provision hereof is declared to be illegal or 
invalid for any reason whatsoever by a court of competent jurisdiction, such illegality or 
invalidity shall not affect the balance of the terms and provisions hereof, which terms and 
provisions shall remain binding and enforceable.  If the lien of this Deed of Trust is invalid or 
unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to any part of 
the Security, the unsecured or partially secured portion of the debt, and all payments made on the 
debt, whether voluntary or under foreclosure or other enforcement action or procedure, shall be 
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considered to have been first paid on and applied to the full payment of that portion of the debt 
which is not secured or partially secured by the lien of this Deed of Trust. 

Section 5.8 No Merger.  If title to the Property shall become vested in the Beneficiary, 
this Deed of Trust and the lien created hereby shall not be destroyed or terminated by application 
of the doctrine of merger and, in such event, Beneficiary shall continue to have and enjoy all of 
the rights and privileges of Beneficiary under this Deed of Trust.  In addition, upon foreclosure 
under this Deed of Trust pursuant to the provisions hereof, any leases or subleases then existing 
and affecting all or any portion of the Security shall not be destroyed or terminated by 
application of the law of merger or as a matter of law or as a result of such foreclosure unless 
Beneficiary or any purchaser at any such foreclosure shall so elect.  No act by or on behalf of 
Beneficiary or any such purchaser shall constitute a termination of any lease or sublease unless 
Beneficiary or such purchaser shall give written notice of termination to such tenant or 
subtenant. 

Section 5.9 Governing Law.  This Deed of Trust shall be governed by and construed 
in accordance with the laws of the State of California. 

Section 5.10 Gender and Number.  In this Deed of Trust the singular shall include the 
plural and the masculine shall include the feminine and neuter and vice versa, if the context so 
requires. 

Section 5.11 Nondisturbance Agreement.  In the event of any foreclosure of this Deed 
of Trust or a transfer in lieu of foreclosure, Beneficiary or other transferee shall recognize and 
not disturb the possession, tenancy, leasehold estate and rights of all tenants and occupants of the 
Property or any portion thereof, and shall honor and abide by all of the terms, covenants and 
conditions of each lease for the remaining balance of the term or extension thereof with the same 
force and effect as if Beneficiary or such other transferee were the original lessor under the lease; 
provided, however, that the tenant is not in default under its lease and Beneficiary or such other 
transferee shall not be (a) liable for any damage, loss or expense arising from any act or omission 
of any prior lessor (including Trustor) under any lease, (b) subject to any offsets, abatements, 
rent reductions or defenses which the tenant may be entitled to assert against any prior lessor 
(including Trustor) under any lease, or (c) liable or responsible for or with respect to the 
retention, application and/or return to the tenant of any security deposit paid to any prior lessor 
(including Trustor) under any lease, whether or not still held by any prior lessor (including 
Trustor), unless and until Beneficiary or such other transferee has actually received for its own 
account as lessor under the lease the full amount of such security deposit or a credit therefor.  
Each tenant and occupant of the Property shall, upon any foreclosure of this Deed of Trust or 
transfer in lieu of foreclosure, be bound to Beneficiary or such other transferee under all of the 
terms, covenants and conditions of the tenant’s lease for the remaining balance of the term 
thereof or extension thereof, with the same force and effect as if Beneficiary or such other 
transferee were the original lessor under such lease, and the tenant shall attorn to Beneficiary or 
such other transferee as its lessor, such attornment to be effective and self-operative without the 
execution of any further instruments by either party, immediately upon the tenant’s receipt of 
written notice from Beneficiary or such other transferee or from Trustor that title to the Property 
has vested in Beneficiary or such other transferee.  Rent paid by a tenant or occupant to the 
transferee after receipt of such notice shall be considered to be rental payment under the lease. 
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Section 5.12.  No Personal Liability.  In the event of any default under the terms 
of this Deed of Trust, the sole recourse of the Beneficiary for any and all such defaults 
shall be by judicial foreclosure or by the exercise of the trustee’s power of sale, and 
Trustor and its partners shall not be personally liable for the payment of the Promissory 
Note or for the payment of any deficiency established after judicial foreclosure or 
trustee’s sale; provided, however, that the foregoing shall not in any way affect any rights 
the Beneficiary may have (as a secured party or otherwise) hereunder or under this Deed 
of Trust to recover directly from Trustor any amounts secured by this Deed of Trust, or 
any funds, damages or costs (including without limitation reasonable attorneys’ fees and 
costs) incurred by Beneficiary as a result of fraud, misrepresentation or waste, and any 
costs and expenses incurred by the Beneficiary in connection therewith (including without 
limitation reasonable attorneys’ fees and costs). 

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the 
day and year first above written. 

TRUSTOR: 

___________________________________ 

By:       
Its:       
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EXHIBIT A 
 

LEGAL DESCRIPTION OF PROPERTY 
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STATE OF CALIFORNIA ) 
 )  ss. 
COUNTY OF ____________ ) 

On   _____________________________ , before me,  __________________________________ , Notary Public, 
(Print Name of Notary Public) 

personally appeared   

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

  
Signature of Notary Public 

 

OPTIONAL 

Though the data below is not required by law, it may prove valuable to persons relying on the document and could prevent 
fraudulent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT 

 Individual 
 Corporate Officer 

 ___________________________________________________________  
Title(s) 

 ___________________________________________________________  
Title Or Type Of Document 

 Partner(s)  Limited 
    General 

 Attorney-In-Fact 
 Trustee(s) 
 Guardian/Conservator 
 Other: _____________________________________  

 
Signer is representing: 
Name Of Person(s) Or Entity(ies) 

 ___________________________________________________________  

 ___________________________________________________________  
 

 ___________________________________________________________  
Number Of Pages 

 ___________________________________________________________  
Date Of Documents 

 ___________________________________________________________  
Signer(s) Other Than Named Above 
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RESOLUTION NO. ________ 
 

RESOLUTION OF THE EL MONTE HOUSING AUTHORITY 
APPROVING THE 2015 EL MONTE HOUSING AUTHORITY 
DISPOSITION AND DEVELOPMENT AGREEMENT BY AND 
BETWEEN THE EL MONTE HOUSING AUTHORITY AND 
MERCY HOUSING CALIFORNIA (MERCY HOUSING 
VETERANS FAMILY HOUSING PROJECT) 
 

WHEREAS, the Mercy Housing California (the “Developer”) has submitted a proposal to 
the El Monte Housing Authority (the “Housing Authority”) to acquire and develop a Veterans 
family affordable rental housing community improvement project which is focused on providing 
workforce and supportive housing services to American Veterans including Veterans who may 
have been recently homeless; and 

WHEREAS, the Housing Authority proposes to assist the Developer to undertake a 
transformative affordable rental project to address the special housing needs of Veterans and this 
effort is referred to as the “Mercy Housing California Veterans Family Housing Project” and the 
Housing Authority has previously entered into an agreement with the Developer entitled “2015 
El Monte Housing Authority Memorandum of Understanding and Exclusive Negotiating 
Agreement,” dated as of May 1, 2015 (the “2015 Housing Authority MOU”); and 

WHEREAS, the City Council of the City of El Monte (the “City”) has previously 
adopted its City Council Resolution No. 9260, dated October 14, 2015, entitled: 

“RESOLUTION OF THE CITY COUNCIL OF THE CITY OF EL MONTE 
APPROVING THE 2015 AFFORDABLE RENTAL HOUSING 
DEVELOPMENT CORPORATION AND FINANCING AGREEMENT BY 
AND BETWEEN THE EL MONTE HOUSING AUTHORITY AND THE CITY 
OF EL MONTE (MERCY HOUSING CALIFORNIA: BALDWIN-ROSE 
VETERANS FAMILY HOUSING COMMUNITY DEVELOPMENT 
INITIATIVE PROJECT);” and 

WHEREAS, the Housing Authority has previously adopted its Housing Authority 
Resolution No. 13, dated October 14, 2015, entitled: 

“RESOLUTION OF THE EL MONTE HOUSING AUTHORITY APPROVING 
AN AGREEMENT FOR PURCHASE AND SALE OF CERTAIN PROPERTY 
WITH THE ALAMEDA CORRIDOR EAST CONSTRUCTION AUTHORITY 
AND APPROVING THE 2015 AFFORDABLE RENTAL HOUSING 
DEVELOPMENT CORPORATION AND FINANCING AGREEMENT BY 
AND BETWEEN THE EL MONTE HOUSING AUTHORITY AND THE CITY 
OF EL MONTE AND AUTHORIZING CERTAIN OTHER ACTIONS (MERCY 
HOUSING CALIFORNIA: BALDWIN-ROSE VETERANS FAMILY 
HOUSING COMMUNITY DEVELOPMENT INITIATIVE PROJECT),” and 
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WHEREAS, the Housing Authority has previously entered into an agreement dated as of 
September 28, 2015 (the “ACE Purchase Agreement”) with the Alameda Corridor East 
Construction Authority, a joint powers authority (“ACE”), to acquire certain real property (the 
“Site”) located at the northwest corner of the intersection of Baldwin Avenue and Rose Avenue 
and the northeast corner of the intersection of Baldwin Avenue and Rose Avenue, El Monte, in 
support of the Mercy Housing California Veterans Family Housing Project (the “Housing 
Project”); and   

WHEREAS, in accordance with the direction set forth in Section 5 of the 2015 Housing 
Authority MOU, the staff of the Housing Authority have prepared a proposed agreement for the 
development of the Mercy Housing California Veterans Family Housing Project in the form as 
presented to the Housing Authority at the meeting when this Resolution has been adopted 
entitled “2015 El Monte Housing Authority Disposition and Development Agreement (Mercy 
Housing Family Veterans Affordable Rental Housing Project)” dated as of October 14, 2015 (the 
“2015 Housing Authority DDA”); and 

WHEREAS, subject to the proposed terms and conditions of the 2015 Housing Authority 
DDA, the Housing Authority desires to convey the Site to the Developer, at the same purchase 
price that the Housing Authority is paying to ACE for the Site under the terms of the ACE 
Purchase Agreement, and the Housing Authority seeks to provide certain other financial 
assistance to the Developer in the form of the “Authority Financial Assistance” as set forth in the 
2015 Housing Authority DDA; and 

WHEREAS, the Developer desires to acquire the Site from the Housing Authority, and to 
use  the proceeds of the Authority Financial Assistance, together with other Developer funds, 
including the monies to be obtained by the Developer from the Community Development 
Commission of Los Angeles County (“LACDC”), to construct and operate an approximately 
fifty-five (55) unit affordable multifamily rental housing development on the Site (the “Housing 
Project”), and the Housing Project shall be reserved for occupancy by qualifying Veterans and 
their families and twenty-seven (27) of the housing units in the Housing Project shall be 
specifically reserved for occupancy by Veterans and their families whose annual household 
income is very low income and lower income at an affordable rent for the “Affordability Period,” 
as this term is defined in the 2015 Housing Authority DDA; and  

WHEREAS, the acquisition of the Site from ACE by the Housing Authority, and 
conveyance of the Site to the Developer, the provision of the Authority Financial Assistance, and 
the development and operation of the Housing Project thereon pursuant to the 2015 Housing 
Authority DDA, is in the vital and best interest of the City of El Monte and the health, safety and 
welfare of its residents, and is in accord with the public purposes and provisions of applicable 
state and local laws and requirements; and 

 
WHEREAS, the 2015 Housing Authority DDA contains, without limitation, the 

following provisions: 
 
1-1 the Housing Authority shall acquire the Site from ACE pursuant to the terms of 

the ACE Purchase Agreement for the sum of $2,660,000, payable by the Housing 
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Authority to ACE in cash which the Housing Authority shall obtain from the 
Developer; 

 
1-2 concurrently with the acquisition of the Site, the Housing Authority shall transfer 

title of the Site to the Developer for the sum of $2,660,000 for the purpose of the 
Developer undertaking the development and cooperation of the Housing Project 
on the Site and the Housing Authority shall also provide the Developer with the 
Authority Financial Assistance in support of the Housing Project, as a series of 
affordable rental housing assistance loans which are each repayable by the 
Developer to the Housing Authority from a portion for the rental income of the 
Housing Project referenced to in the 2015 Housing Authority DDA as “Residual 
Receipts”; 

 
1-3 the Authority Financial Assistance has the following elements: 
 

(i) the Development Project Loan: $250,000 (See: Section 405 of the 2015 
Housing Authority DDA); 

 
(ii) the Development Project Mitigation Fee Loan: $500,000 (See: Section 407 

of the 2015 Housing Authority DDA); and 
 
(iii) the “Land Cost Donation” of the Authority to the Developer which is the 

difference between the Purchase Price payable by the Developer to the 
Authority and the fair market value of the Site as confirmed by an 
appraisal of the value of the Site. 

 
1-4 the Developer shall repay the Housing Authority the aggregate amount of the 

Authority Financial Assistance at 2% interest per annum from a portion of the 
Residual Receipts of the Housing Project during the term of the “Affordability 
Period” of the Housing Project; 

 
1-5 the Developer shall undertake the acquisition, financing, construction and 

operation of the Housing Project as an affordable rental housing development 
reserved for occupancy at affordable rents during the Affordability Period (55 
years) for Veterans, all as provided in the 2015 Housing Authority DDA; and 

 
 

NOW, THEREFORE, THE GOVERNING BOARD OF THE EL MONTE HOUSING 
AUTHORITY DOES HEREBY RESOLVE, DETERMINE AND ORDER, AS FOLLOWS: 

 
SECTION 1.   The information set forth in the recital paragraphs of this Resolution is 

true and correct.  
 
SECTION 2. The Housing Authority has previously considered the staff presentations 

and the information submittals of Mercy Housing California regarding the Housing Project, 
including without limitation the presentations previously made to the Housing Authority on 
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March 17, 2015, June 16, 2015, October 4, 2015 and October 14, 2015.  The Housing Authority 
has also published notice of public hearing and has received testimony from interested persons at 
the public hearing conducted by the Housing Authority on the Housing Project on December 8, 
2015, and a record of all such testimony regarding the Housing Project is on file with the 
Secretary of the Housing Authority. 

 
SECTION 3.  The Housing Authority hereby acknowledges receipt of the written staff 

report dated December 8, 2015 and the Housing Project Development Proforma for the Housing 
Project as presented at the public hearing of the Housing Authority at which this Resolution was 
adopted.  Based upon the information as presented to the Housing Authority, the Housing 
Authority hereby finds and determines that the Authority Financing Assistance, when added to 
the other sources of public and private funds to pay for the estimated costs of the acquisition, 
development and financing of the Housing Project, is necessary and reasonable and is an amount 
which is not more than appropriate or required in order to induce the Developer to undertake, 
complete and operate the Housing Project as an affordable rental housing project during the 
Affordability Period as provided in the 2015 Housing Authority DDA. 

 
SECTION 4.  The Housing Authority acknowledges that for the purposes of the 

development entitlement of the Housing Project, the Housing Authority is a “responsible 
agency” as this term is defined under the applicable regulations of the California Environmental 
Quality Act (“CEQA”).  Accordingly, the Housing Authority has considered the CEQA findings 
of the City Council with respect to the Housing Project, as set forth in Section 8 of City Council 
Resolution No. 9620, dated October 14, 2015, and the Housing Authority hereby finds and 
determines that Section 305(c) of the 2015 Housing Authority DDA contain environmental 
compliance provisions which satisfy CEQA and Section 8 of City Council Resolution No. 9620 
in connection with the Housing Authority’s approval of the 2015 Housing Authority DDA. 

 
SECTION 5.  The Housing Authority hereby approves the 2015 Housing Authority DDA 

in the form as attached to this Resolution as Exhibit “A”.  The Chair and the Executive Director 
are hereby authorized and directed to execute the 2015 Housing Authority DDA on behalf of the 
Housing Authority together with technical and conforming changes as may be recommended by 
the Housing Authority General Counsel.  The Executive Director is further authorized to execute 
such ancillary documents and instruments under the 2015 Housing Authority DDA on behalf of 
the Housing Authority as may be required to complete the transaction as contemplated in the 
2015 Housing Authority DDA.  Upon the “Effective Date” of the 2015 Housing Authority DDA, 
the provisions of the Memorandum of Understanding and Exclusive Negotiating Agreement 
dated as of May 1, 2015 by and between the Developer and the Housing Authority (the “2015 
Housing Authority MOU”), shall be merged into the 2015 Housing Authority DDA.  The 
disbursement of the Authority Financial Assistance by the Housing Authority to the Developer 
shall be subject to the satisfaction of the conditions set forth in Section 7 of the City Council 
Resolution No. 9620, date October 14, 2015 and Section 10 of the 2015 Cooperation Agreement 
by and between the City and the Housing Authority. 

 
SECTION 6. The Housing Authority hereby acknowledges that as of December 8, 2015, 

the Community Development Commission of Los Angeles County (the “LACCDC”) has 
awarded the Housing Project with certain additional public financing assistance in the amount of 
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$2,015,750, in connection with LACCDC NOFA 21, subject to the Developer’s compliance with 
conditions of disbursement of such funds to the Housing Project under LACCDC NOFA 21.  
The Executive Director of the Housing Authority is hereby authorized and directed, in 
consultation with the Housing Authority General Counsel to enter into an agreement on behalf of 
the Housing Authority as the LACCDC may request, to evidence the coordination of the pledge 
by the Developer of “Residual Receipts” to the Housing Authority, as the term is defined in the 
2015 Housing Authority DDA, to repay the Authority Financial Assistance and the separate 
pledge by the Developer to LACCDC of certain available Housing Project revenues to repay 
LACCDC the funds awarded to the Housing Project by LACCDC under its NOFA 21. 

 
SECTION 7.  The Housing Authority hereby authorizes and directs Executive Director to 

assist and cooperate with the Developer in the preparation and submission to the State of 
California Department of Housing and Community Development of an affordable rental housing 
financial assistance application (State of California VHHP: Proposition 41) for the Housing 
Project, at the earliest feasible time. 

 
SECTION 8.  The Housing Authority hereby authorizes and directs the Executive 

Director to assist and cooperate with the Developer in the preparation and submission to the 
State of California Tax Credit Allocation Committee of an affordable rental housing financial 
assistance application for the Housing Project, as contemplated in the 2015 Housing Authority 
DDA, at the earliest feasible time. 

 
SECTION 9.  The Secretary shall certify to the adoption of this Resolution which shall be 

effective upon it adoption. 
 

PASSED AND ADOPTED by the governing board of the El Monte Housing Authority 
its meeting on this ______ day of ______________________, 2015. 
 

  
__________________________________  

       Andre Quintero,  
Chair of the El Monte Housing Authority 

 
ATTEST: 
 
____________________________ 
Jonathan Hawes 
Secretary of the El Monte Housing Authority 
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STATE OF CALIFORNIA  ) 
COUNTY OF LOS ANGELES )  SS: 
CITY OF EL MONTE  ) 
 
 
 I, Jonathan Hawes, Secretary of the El Monte Housing Authority, do hereby certify that 
the above and foregoing Resolution No. _________ was passed, approved, and adopted by the El 
Monte Housing Authority, signed by the Chairman and attested by the Secretary at a meeting of 
said Housing Authority held on this ______day of ___________________ 2015, and that said 
Resolution was adopted by the following votes to wit: 
 
 AYES: 
 
 NOES: 
 
 ABSTAIN: 
 
 ABSENT: 
 
 
_______________________________ 
Jonathan Hawes,   
Secretary 
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SOURCES AND USES
PROJECT NAME: El Monte Baldwin and Rose

FINANCE TYPE: 9%, 55du 

DATE: 10‐07‐15

HOUSING TYPE: Family

COUNTY: LA

SPONSOR: MERCY HOUSING CALIFORNIA

CONSTRUCTION SOURCES OF FUNDS Amount Per Unit % of TDC

Bank Construction Loan 12,899,968              234,545              54%

Tax Credit Equity 2,216,536                40,301                9%

AHP 540,000                   9,818                  2%

VHHP 2,315,570                42,101                10%

City of El Monte (Fee deferral / Other) 750,000                   13,636                3%

LACDC 2,015,750               

City of El Monte (Land Contribution) 2,670,000               

Expenses Paid at Conversion to Perm 524,564                   9,538                  2%

GP Contributions

Deferred Dev. Fee ‐                          ‐                       0%

GP Equity ‐                          ‐                       0%

TOTAL CONSTRUCTION SOURCES 23,932,388              349,939              100%

PERMANENT SOURCES OF FUNDS Amount Per Unit % of TDC

Conventional Mortgage 864,163                   15,712                4%

Section 8 Backed Mortgage ‐                          ‐                       0%

Tax Credit Equity 14,776,905              268,671              62%

AHP 540,000                   9,818                  2%

VHHP 2,315,570                42,101                10%

City of El Monte (Fee deferral / Other) 750 000 13636 3%
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City of El Monte (Fee deferral / Other) 750,000                   13636 3%

LACDC 2,015,750                8%

City of El Monte (Land Contribution) 2,670,000               

GP Contributions

Deferred Dev. Fee ‐                       0%

GP Equity ‐                       0%

TOTAL PERMANENT SOURCES 23,932,388$             435,134$             89%

USES OF FUNDS

Acquisition 5,355,000                97,364                22.4%

Hard Costs 11,508,675              209,249              48.1%

Architectural 644,486                   11,718                2.7%

Engineering 300,000                   5,455                  1.3%

Constr. Int and Fees 1,008,413                18,335                4.2%

Permanent Financing  53,642                     975                     0.2%

Legal 100,000                   1,818                  0.4%

Reserves 396,098                   7,202                  1.7%

Contingencies 1,516,481                27,572                6.3%

Other Costs 1,549,593                28,174                6.5%

Developer Costs 1,400,000                25,455                5.8%

Syndication 100,000                   1,818                  0.4%

TOTAL USES 23,932,388              435,134              100.0%

SURPLUS/GAP 0$                             0$                         
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UNIT MIX

PROJECT NAME: El Monte Baldwin and Rose

FINANCE TYPE: 9%, 55du 

DATE: 10‐07‐15

HOUSING TYPE: Family

COUNTY: LA

SPONSOR: MERCY HOUSING CALIFORNIA

MAX RENT (Gross per month; assume 1.5 persons/bdrm)

30% 40% 50% 60% 100%

AMI AMI AMI AMI AMI Market

Studio/Efficiency 436                         581                                 726               871               1,452           

1 Bdrm 467                         622                                 778               934               1,556           

2 Bdrm 560                         746                                 933               1,120            1,866           

3 Bdrm 647                         863                                 1,079            1,295            2,158           

4 Bdrm 722                         962                                 1,203            1,444            2,406           

APARTMENT MIX Sq. Ft. 30% 40% 50% 60% 100%

# of Apts Per Apt AMI AMI AMI AMI AMI Unit Type Distribution

SRO/Efficiency 0 500 0 0 0 0 0 0% 0.0%

1 Bdrm 16 650 12 2 2 0 0 29.1%

2 Bdrm 19 850 5 2 6 6 0 0% 34.5%

3 Bdrm 19 1100 0 6 6 7 0 34.5%

4 Bdrm 0 0 0 0 0 0 0% 0.0%

MGR 1 850 1.8%

TOTAL 55 17 10 14 13 0

% of units 30% 12% 33% 25% Average Affordability=45%

16 6 18 14 0 54

Non‐Manager Units 54 31.48% 18.52% 25.93% 24.07%

RENT SCHEDULE ‐ TCAC RENTS SHELTER + CARE SUBSIDY/Section 8/VASH

Sq. Ft. Sq Ft Gross Util Effective Total Units 27% 15                        

Restriction # of Apts Per Apt Total Rent Allow Rent Annʹl Rent # of Apts HACOLA PaymentSubsidy PUPM Total Annual Subsidy

30% Studio ‐                          500                                 ‐                436               436                               ‐                      ‐                                                858                          ‐                       ‐                                    

1 Bdrm 12                           650                                 7,800            467               30                 437                               62,899                 10                                                 1,037                       570                       68,424                               

2 Bdrm 5                             850                                 4,250            560               40                 520                               31,188                 5                                                   1,339                       779                       46,752                               

3 Bdrm ‐                          1,100                              ‐                647               50                 597                               ‐                      1,810                       ‐                       ‐                                    

4 Bdrm ‐                          ‐                                  ‐                722               722                               ‐                      2,016                       ‐                       ‐                                    

40% Studio ‐                          500                                 ‐                581               ‐                581                               ‐                      858                          ‐                       ‐                                    

1 Bdrm 2                             650                                 1,300            622               30                 592                               14,218                 1,037                       ‐                       ‐                                    

2 Bdrm 2                             850                                 1,700            746               40                 706                               16,954                 1,339                       ‐                       ‐                                    

3 Bdrm 6                             1,100                              6,600            863               50                 813                               58,550                 1,810                       ‐                       ‐                                    

4 Bdrm ‐                          ‐                                  ‐                962               ‐                962                               ‐                      2,016                       ‐                       ‐                                    

50% Studio ‐                          500                                 ‐                726               ‐                726                               ‐                      858                          ‐                       ‐                                    

1 Bdrm 2                             650                                 1,300            778               30                 748                               17,952                 1,037                       ‐                       ‐                                    

2 Bdrm 6                             850                                 5,100            933               40                 893                               64,296                 1,339                       ‐                       ‐                                    

3 Bdrm 6                             1,100                              6,600            1,079            50                 1,029                            74,088                 1,810                       ‐                       ‐                                    

4 Bdrm ‐                          ‐                                  ‐                1,203            ‐                1,203                            ‐                      2,016                       ‐                       ‐                                    

60% Studio ‐                          500                                 ‐                871               ‐                871                               ‐                      858                          ‐                       ‐                                    

1 Bdrm ‐                          650                                 ‐                934               30                 904                               ‐                      1,037                       ‐                       ‐                                    

2 Bdrm 6                             850                                 5,100            1,120            40                 1,080                            77,731                 1,339                       ‐                       ‐                                    

3 Bdrm 7                             1,100                              7,700            1,295            50                 1,245                            104,563               1,810                       ‐                       ‐                                    

4 Bdrm ‐                          ‐                                  ‐                1,444            ‐                1,444                            ‐                      2,016                       ‐                       ‐                                    

100% Studio ‐                          500                                 ‐                1,452            ‐                1,452                            ‐                      858                          ‐                       ‐                                    

1 Bdrm ‐                          650                                 ‐                1,556            30                 1,526                            ‐                      1,037                       ‐                       ‐                                    

2 Bdrm ‐                          850                                 ‐                1,866            40                 1,826                            ‐                      1,339                       ‐                       ‐                                    

3 Bdrm ‐                          1,100                              ‐                2,158            50                 2,108                            ‐                      1,810                       ‐                       ‐                                    

4 Bdrm ‐                          ‐                                  ‐                2,406            ‐                2,406                            ‐                      2,016                       ‐                       ‐                                    

MGR 1                             850                                 850               ‐                     

TOTAL 55                           48,300          $45,727 $2,190 $43,537 $522,439 15 115,176                             

Common/Utility Areas 10%‐25% 18% 8,694           

TOTAL RES. AREA 56,994         

square foot Effective Rent psf Annual Rent

Commercial Square footage

Training/Incubator Space ‐                ‐                     

Use 2 (specify) ‐                     

Use 3 (specify) ‐                      5

Total ‐                ‐                      7.5

10

12.5

LAUNDRY INCOME 55                 Units $5.00 Month 3,300 15

OTHER INCOME 0 17.5

GRAND TOTAL 640,915              
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DEVELOPMENT COSTS
PROJECT NAME: El Monte Baldwin and Rose

FINANCE TYPE: 9%, 55du 

ADDRESS: 10‐07‐15

HOUSING TYPE: Family

COUNTY: LA

SPONSOR: MERCY HOUSING CALIFORNIA

unit cost Total Project Cost

ACQUISITION

Total Land Cost or Value ‐                             

Total Building Cost or Value 5,330,000                

Title/Escrow/Closing 25,000                     

TOTAL ACQUISITION 5,355,000                

CONSTRUCTION / REHABILITATION

Off‐Site Improvements

Demolition $3.0 ‐                             

Site Work/Landscape/Surface parking $5 634,325                   

Structures, Residential $166 9,461,004                

Structures, Commercial  $100 ‐                             

Garages/Structured Parking (res only)

General Requirements 6.0% 605,720                   

Contractor Overhead 4.0% 403,813                   

Contractor Profit 4 0% 403 813
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Contractor Profit 4.0% 403,813                   

TOTAL NEW CONSTRUCTION 11,508,675              

ARCHITECTURAL FEES 5.6% 644,486                   

TOTAL SURVEY and ENGINEERING 300,000                   

CONST. INTEREST & FEES

Const. Loan Interest 515,999                   

Origination Fee 0.75% 96,750                     

Builders Risk Insurance 0.50% 62,325                     

Contractor Insurance 0.75% 86,315                     

Taxes During Construction 1.25% 66,938                     

Performance Bond Premium 1.00% 115,087                   

Lender Inspections 15,000                     

Title and Recording 50,000                     

TOTAL CONST. INTEREST & FEES 1,008,413                

PERMANENT FINANCING

Loan Origination Fee 1.00% 8,642                       

Title and Recording 20,000                     

Bond Issuance ‐                             

Other 25,000                     

TOTAL PERMANENT FINANCING 53,642                     
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DEVELOPMENT COSTS

LEGAL FEES

Constr. Related (includes lender legal) 50,000                     

Perm. Related (includes lender legal) 50,000                     

TOTAL LEGAL FEES 100,000                   

RESERVES

Capitalized Operating 280,922                   

Capitalized Lease Up/Section 8 Reserve 115,176                   

Prop 41 COSR

TOTAL RESERVES 396,098                   

CONTINGENCIES

Construction Contingency 10% 1,150,868                

Soft Cost Contingency 10% 365,613                   

TOTAL CONTINGENCIES 1,516,481                

OTHER COSTS

TCAC App/Alloc/Monitor Fees 4% 78,843                     

Environmental Audit/Mitigation/Consulting 25,000                     

school fee 2,500.00                            137,500                   

other impact fees $5,800 319,000                   

building permit, plan check, other fees $5,800 319,000                   

Capital Fees (utility fees & hook‐up charge $1,500 82,500                     

Predev loan interest 75,000                     

Market Study 25 000
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Market Study 25,000                     

Entitlements 15,000                     

Appraisal 15,000                     

Financial Consultant 60,000                     

Marketing/Leasing $2,050 112,750                   

Site and Interior Furnishings 140,000                   

Construction Mang./Oversight/Testing 145,000                   

TOTAL OTHER COSTS 1,549,593                

SUBTOTAL 22,432,388              

DEVELOPER COSTS

Developer Fee 1,400,000                

TOTAL DEVELOPER COSTS 1,400,000                

Total Syndication Costs 100,000                   

TOTAL PROJECT COST 23,932,388              

GRAND TOTAL DEVELOPMENT COSTS $23,932,388

Page 2 of 2



CASH FLOW

PROJECT NAME: El Monte Baldwin and Rose

FINANCE TYPE: 9%, 55du 

DATE: 10‐07‐15

HOUSING TYPE: Family

COUNTY: LA

SPONSOR: MERCY HOUSING CALIFORNIA

Inflation

POTENTIAL GROSS INCOME Factor Per Month Per Unit 1                    2                  3                   4                   5                    6                     7                    8                  9                   10                 11                12                 13                14                 15                

Resident Rent 2.5% 43,537            9,499             522,439         535,500       548,888        562,610        576,675         591,092          605,869          621,016       636,541        652,455        668,766       685,486        702,623       720,188        738,193       

Operating Subsidy 2.5% 9,598              2,094             115,176         118,055       121,007        124,032        127,133         130,311          133,569          136,908       140,331        143,839        147,435       151,121        154,899       158,771        162,741       

Initial Year

Commercial 1.0% ‐                  ‐                 ‐                ‐               ‐                ‐                ‐                ‐                 ‐                 ‐               ‐                ‐                ‐               ‐                ‐               ‐                ‐               

Other Income 2.5% 275                 60                  3,300             3,383           3,467            3,554            3,643             3,734              3,827              3,923           4,021            4,121            4,224           4,330            4,438           4,549            4,663           

POTENTIAL GROSS INCOME 53,410            11,653           640,915         656,938       673,362        690,196        707,450         725,137          743,265          761,847       780,893        800,415        820,426       840,936        861,960       883,509        905,596       

VACANCY LOSS
Resident 5.0% (2,177)             (475)               (26,122)         (26,775)        (27,444)         (28,130)         (28,834)         (29,555)          (30,293)           (31,051)        (31,827)         (32,623)         (33,438)        (34,274)         (35,131)        (36,009)         (36,910)        

Operating Subsidy 5.0% (480)                (105)               (5,759)           (5,903)          (6,050)           (6,202)           (6,357)           (6,516)            (6,678)             (6,845)          (7,017)           (7,192)           (7,372)          (7,556)           (7,745)          (7,939)           (8,137)          

Commercial  50.0% ‐                  ‐                 ‐                ‐               ‐                ‐                ‐                ‐                 ‐                 ‐               ‐                ‐                ‐               ‐                ‐               ‐                ‐               

Other Income 5.0% (165)              (169)             (173)              (178)              (182)              (187)               (191)               (196)             (201)              (206)              (211)             (216)              (222)             (227)              (233)             

Total Vacancy Loss (2,657)             (580)               (32,046)         (32,847)        (33,668)         (34,510)         (35,373)         (36,257)          (37,163)           (38,092)        (39,045)         (40,021)         (41,021)        (42,047)         (43,098)        (44,175)         (45,280)        

EFFECTIVE GROSS INCOME 50,753            11,073           608,869         624,091       639,693        655,686        672,078         688,880          706,102          723,754       741,848        760,394        779,404       798,889        818,862       839,333        860,317       

OPERATING EXPENSES 3.5% 8,249             (453,680)       (469,559)      (485,993)       (503,003)       (520,608)       (538,830)       (557,689)         (577,208)      (597,410)       (618,319)       (639,960)      (662,359)       (685,542)      (709,536)       (734,369)      

NET OPERATING INCOME 155,189         154,532       153,700        152,683        151,470         150,050          148,413          146,547       144,438        142,075        139,444       136,530        133,320       129,798        125,947       

RESERVES
Replacement Reserve 0.0% (1,604)             350                (19,250)         (19,250)        (19,250)         (19,250)         (19,250)         (19,250)          (19,250)           (19,250)        (19,250)         (19,250)         (19,250)        (19,250)         (19,250)        (19,250)         (19,250)        

Operating Reserve 0.0% ‐                  ‐                

Total Reserve Deposits (1,604)             350                (19,250)         (19,250)        (19,250)         (19,250)         (19,250)         (19,250)          (19,250)           (19,250)        (19,250)         (19,250)         (19,250)        (19,250)         (19,250)        (19,250)         (19,250)        

INCOME BEFORE DEBT SERVICE 135,939         135,282       134,450        133,433        132,220         130,800          129,163          127,297       125,188        122,825        120,194       117,280        114,070       110,548        106,697       

DEBT SERVICE 1.53               1.52             1.51              1.50              1.49               1.47                1.45               1.43             1.41              1.38              1.35             1.32              1.28             1.24              1.20             

First Mortgage (7,410)             (1,617)            (88,914)         (88,914)        (88,914)         (88,914)         (88,914)         (88,914)          (88,914)           (88,914)        (88,914)         (88,914)         (88,914)        (88,914)         (88,914)        (88,914)         (88,914)        

Total Debt Service (88,914)         (88,914)        (88,914)         (88,914)         (88,914)         (88,914)          (88,914)           (88,914)        (88,914)         (88,914)         (88,914)        (88,914)         (88,914)        (88,914)         (88,914)        

NET CASH FLOW 3,919              855                47,025           46,368         45,536          44,518          43,305           41,886            40,249            38,382         36,274          33,911          31,280         28,366          25,156         21,633          17,783         

GRAND TOTAL NET CASH FLOW 47,025           46,368         45,536          44,518          43,305           41,886            40,249            38,382         36,274          33,911          31,280         28,366          25,156         21,633          17,783         

USES OF AVAILABLE CASH

Applicable to Deferr. Dev. Fee 47,025           46,368         45,536          44,518          43,305           41,886            40,249            38,382         36,274          33,911          31,280         28,366          25,156         21,633          17,783         

Deferred Developer Fee 3.0% ‐                  ‐                 ‐                ‐               ‐                ‐                ‐                ‐                 ‐                 ‐               ‐                ‐                ‐               ‐                ‐               ‐                ‐               

Residual Cash Flow 47,025           46,368         45,536          44,518          43,305           41,886            40,249            38,382         36,274          33,911          31,280         28,366          25,156         21,633          17,783         

Investor Asset Mgmt Fee 3.0% (417)                (91)                 (5,000)           (5,150)          (5,305)           (5,464)           (5,628)           (5,796)            (5,970)             (6,149)          (6,334)           (6,524)           (6,720)          (6,921)           (7,129)          (7,343)           (7,563)          

Partnership Mgmt Fee 3.0% (1,250)             (273)               (15,000)         (15,450)        (15,914)         (16,391)         (16,883)         (17,389)          (17,911)           (18,448)        (19,002)         (19,572)         (20,159)        (20,764)         (21,386)        (22,028)         (22,689)        

27,025           25,768         24,318          22,664          20,795           18,701            16,368            13,785         10,939          7,815            4,401           681               (3,360)          (7,737)           (12,469)        

Cash Available for Disbursements 27,025           25,768         24,318          22,664          20,795           18,701            16,368            13,785         10,939          7,815            4,401           681               ‐               ‐                ‐               

Agency Share of Cash Disbursements 50.0% 13,513           12,884         12,159          11,332          10,398           9,350              8,184              6,892           5,469            3,908            2,201           341               ‐               ‐                ‐               

GP/LP Share of Cash Disbursements 50.0% 13,513           12,884         12,159          11,332          10,398           9,350              8,184              6,892           5,469            3,908            2,201           341               ‐               ‐                ‐               
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	100. DEFINITIONS
	200. SALE OF THE SITE TO DEVELOPER
	201. Authority Acquisition of Site.  Prior to the Effective Date of this Agreement, the Authority shall have entered into an agreement with ACE which provides for the Authority’s acquisition of the Site from ACE (the “ACE Purchase Agreement”).  The Au...
	202. Agreement to Purchase and Sell; Purchase Price.
	(a) The Developer agrees to purchase the Site from the Authority, and the Authority agrees to sell the Site to the Developer, in accordance with and subject to all of the terms, covenants, and conditions of this Agreement, for the sum of  Two Million,...
	203. Escrow.  Within the time set forth in the Schedule of Performance, the Parties shall open escrow (“Escrow”) with Lawyer’s Title Company in its Los Angeles office (Attn: Kathy Religioso) or with another escrow company mutually satisfactory to both...
	203.1 Costs of Escrow.  The Developer shall pay the premium for the Title Policy as set forth in Section 204 hereof and the documentary transfer taxes due with respect to the Conveyance of the Site, and the parties shall each pay half of all other usu...
	203.2 Escrow Instructions.  This Agreement constitutes the joint escrow instructions of Developer and Authority, and Escrow Agent to whom these instructions are delivered is hereby empowered to act under this Agreement.  The Parties hereto agree to ex...
	203.3 Authority of Escrow Agent.  Escrow Agent is authorized to, and shall:
	(a) Pay and charge the Authority for the premium of the Title Policy and any endorsements thereto as set forth in Section 204, the documentary transfer tax, and any amount necessary to place title to the Site in the Condition of Title provided for in ...
	(b) Pay and charge Authority and Developer for their shares of any escrow fees, charges, and costs payable in accordance with Section 202.1 of this Agreement.
	(c) Disburse funds and deliver and record the Grant Deed when both the Developer’s Conditions Precedent and the Authority’s Conditions Precedent have been fulfilled or waived in writing by the benefited Party or Parties.
	(d) Record the applicable Authority Financial Assistance Documents and deliver each of the applicable promissory notes of the Developer to the Authority.
	(e) Do such other actions as necessary, including, without limitation, obtaining the Title Policy, to fulfill its obligations set forth in this Agreement and to close the transactions contemplated hereby.
	(f) Within the discretion of Escrow Agent, direct the Authority and the Developer to execute and deliver any instrument, affidavit, and statement, and to perform any act reasonably necessary to comply with the provisions of FIRPTA and any similar stat...
	(g) Prepare and file with all appropriate governmental or taxing authorities a uniform settlement statement, closing statement, tax withholding forms including an IRS 1099-S form, and be responsible for withholding taxes, if any such forms are provide...

	203.4 Closing.  The conveyance of the Site shall close (the “Closing”) within thirty (30) business days after the Parties’ satisfaction (or written waiver, as the case may be) of all of the Authority’s and Developer’s Conditions Precedent to Closing a...
	203.5 Closing Procedure.  Escrow Agent shall close the Escrow for the Site as follows:
	(a) Record the Grant Deed, and the applicable Authority Financial Assistance Documents, including the Authority Regulatory Agreement;
	(b) Deliver and record any loan or financing documents as may be requested by the Developer or its construction lender (if applicable);
	(c) Instruct the Title Company to deliver the Title Policy to the Developer;
	(d) File any informational reports required by Internal Revenue Code Section 6045(e), as amended, and any other applicable requirements; and
	(e) Deliver the FIRPTA Certificate, if any, to the Developer; and
	(f) Forward to both the Developer and the Authority a separate accounting of all funds credited to a party or received and disbursed for each Party and copies of all executed and recorded or filed documents deposited into Escrow, with such recording a...
	(g) Review of Title.  Within the time set forth in the Schedule of Performance, the Authority shall cause Lawyer’s Title Insurance Company or another title company mutually agreeable to both parties (the “Title Company”), to deliver to the Developer a...


	204. Title Insurance.  Concurrently with recordation of the Grant Deed conveying title to the Site to the Developer, the Title Company shall (a) issue to the Developer, at the Developer’s election, a CLTA or ALTA owner’s policy of title insurance (the...
	205. Conditions of Closing.  The Closing of the Conveyance of the Site is conditioned upon the satisfaction (or written waiver by the benefited Party or Parties in its or their sole and absolute discretion) of the following terms and conditions within...
	205.1 Authority’s Conditions of Closing.  The Authority’s obligation to proceed with the Closing of the Conveyance of the Site is subject to the fulfillment or waiver by Authority of each and all of the conditions precedent (a) through (i), inclusive,...
	(a) No Default.  At the Closing, the Developer shall not be in material Default in any of its obligations set forth in this Agreement and all representations and warranties of Developer contained herein shall be true and correct in all material respects.
	(b) Acquisition of Site; ACE Purchase Agreement.  The Authority shall have acquired fee title to the Site, or if not acquired, the ACE Purchase Agreement shall be in full force and effect, and the Authority shall be entitled to acquire the Site from A...
	(c) Execution of Documents.  The Developer shall have executed the Authority Financial Assistance Documents, including the Authority Regulatory Agreement and any other documents required to be executed by the Developer hereunder, and delivered such do...
	(d) Payment of Funds.  Prior to the Close of Escrow, the Developer shall have deposited into escrow the closing costs that are the Developer’s responsibility to pay.
	(e) Design Approvals.  Developer shall have obtained approval of each and all design approvals required for the Housing Project as described in Section 302 hereof.
	(f) Land Use Approvals.  Developer shall have obtained approval from the City of each and all of the land use approvals for the Housing Project and the Site as described in Section 305 hereof.
	(g) Construction Contract.  Developer shall have provided to the Authority a signed copy of the contract between the Developer and one or more general contractors for the construction of the development, certified by the Developer to be true and corre...
	(h) Insurance.  The Developer shall have provided proof of insurance as required by Section 307 hereof.
	(i) Financing.  The Developer shall have provided to the Authority proof of financing for the Housing Project as provided in Section 407 hereof, and the approved construction financing shall have be available to the Developer, and shall be ready to cl...

	205.2 Developer’s Conditions of Closing.  Developer’s obligation to proceed with the purchase of the Site is subject to the fulfillment or waiver by Developer of each and all of the conditions precedent (a) through (j), inclusive, described below (the...
	(a) No Default.  At the Closing, the Authority shall not be in material Default in any of its obligations set forth in this Agreement and all representations and warranties of Authority contained herein shall be true and correct in all material respects.
	(b) Execution of Documents.  The Authority shall have executed the Grant Deed and the Authority Regulatory Agreement and any other documents required to be executed by the Authority hereunder, and delivered such documents into Escrow.
	(c) Acquisition of Site.  The Authority shall have acquired fee title to the Site, or shall be acquiring fee title concurrently with the Closing.
	(d) Title Policy.  The Title Company shall have unconditionally committed to issue the Title Policy to the Developer, in accordance with Section 204 hereof.
	(e) Design Approvals.  Developer shall have obtained approval of each and all design approvals required for the Housing Project from the City as described in Section 302 hereof.
	(f) Land Use Approvals.  Developer shall have obtained approval from the City of each and all of the land use approvals for the Housing Project and the Site as described in Section 305 hereof.
	(g) Environmental Condition.  Developer shall not have elected to terminate this Agreement due to the environmental condition of the Site pursuant to Section 206 hereof.
	(h) Prepayment Receipt Issued by City for City Development Fees.  Developer has confirmed that concurrently upon the Close of Escrow the City shall issue its receipt in favor of the Developer acknowledging the prepayment of the City Development Fees u...
	(i) Financing.  The acquisition and construction financing which is required for the acquisition of the Site and the development of the Housing Project shall be available to the Developer, and such financing shall have closed and funded or shall be re...
	(j) Insurance.  The Developer shall have obtained insurance as required by Section 307 hereof, and environmental insurance for the Site if Developer reasonably determines that it requires such environmental insurance policy.


	206. Physical and Environmental Condition of the Site.
	206.1 As-Is Condition; Exceptions.  Except as set forth herein, the Site shall be conveyed to the Developer in an “as is” physical and environmental condition, with no warranty, express or implied, by the Authority as to the condition of any existing ...
	206.2 Physical and Environmental Investigation and Testing of Site.  The Authority  shall ensure that Developer shall have the right under the  ACE Purchase Agreement, at the Developer’s sole cost and expense, to engage its own environmental consultan...
	206.3 Release of Authority.  Subject to the Closing, the Developer for itself and for its successors and assigns hereby waives, releases and discharges forever the Authority, the Authority and the City, and their respective employees, officers, agents...
	206.4 Developer Precautions After Closing.  Upon the Closing, the Developer shall take all necessary but reasonable precautions to prevent the release into the environment of any Hazardous Materials which are located in, on or under the Site which hav...
	206.5 Developer Indemnity.  Upon the Closing, the Developer agrees to indemnify, defend and hold the Authority harmless from and against any claim, action, suit, proceeding, loss, cost, damage, liability, deficiency, fine, penalty, punitive damage, or...


	300. DEVELOPMENT OF THE HOUSING PROJECT
	301. Development of the Housing Project.  The Developer agrees to construct and develop the Housing Project substantially in accordance with the Scope of Development which is attached hereto as Attachment No. 5 and incorporated herein, all applicable ...
	302. Development Project Application and Development Plans.
	(a) The Developer shall submit to the City each of the completed application or applications (each a “Development Project Application”) as the Developer shall hereafter prepare for submittal to the City for the review and discretionary development pro...
	303. Construction Contract.  Developer shall enter into a contract with one or more general contractors reasonably acceptable to the Authority for the construction of the Housing Project.
	304. Timing of Development of the Housing Project.  The Developer hereby covenants and agrees to commence the development of the Housing Project within the time set forth in the Schedule of Performance, which is attached hereto as Attachment No. 4 and...
	305. City and Other Governmental Permits.  Before commencement of the development of the Housing Project, the Developer shall secure or cause its contractor to secure any and all permits and land use entitlements which may be required by the City or a...
	306. Certificate of Completion.  Promptly after the completion of the development of the Housing Project in conformity with this Agreement (as reasonably determined by the Authority Executive Director or his or her designee), upon the written request ...
	307. Insurance of the Developer.
	308. Indemnity.  Developer shall, at its expense, defend, indemnify, and hold harmless the Authority and its officers, agents, employees and representatives harmless from any and all losses, liabilities, claims, lawsuits, causes of action, judgments, ...
	309. Entry by the Authority.  Developer shall permit the Authority, through its officers, agents or employees, at all reasonable times (but subject to tenants’ rights of possession) to enter onto the Housing Project and inspect the work of development...
	310. Compliance With Laws.  The Developer shall carry out the design, development and operation of the Housing Project in conformity with all applicable laws, including all applicable state labor standards, City zoning and development standards, build...
	311. Prevailing Wages.  The Developer shall carry out the construction of the Housing Project and the development of the Site in conformity with all applicable federal and state labor laws.  Developer and its contractors and subcontractors shall pay p...

	400. FINANCING OF THE DEVELOPMENT OF THE HOUSING PROJECT.
	410. Disbursement of Authority Financial Assistance Funds.  The proceeds of the Development Project Loan shall be disbursed for the payment of the cash portion of the Purchase Price of the Site.  As provided in Section 407, the proceeds of the Develop...
	411. Subordination.  Each of the deeds of trust securing the repayment of the Authority Financial Assistance shall be made subordinate to the deed of trust for the acquisition, construction and permanent financing for the Housing Project, and to other...
	412. Assumption.  None of the promissory notes evidencing the obligation of the Developer to repay the Authority Financial Assistance loans to the Authority shall be assumable by successors and assigns of Developer except for those successors approved...
	413. Required Submissions.  Developer shall submit the following documents to the Authority as evidence of financing for the Housing Project:
	(a) a copy of a legally binding, firm and enforceable loan commitment(s) or approval(s) obtained by the Developer from unrelated financial institutions for the mortgage loan or loans for construction and permanent financing, subject to such lenders' r...
	(b) the Tax Credit Limited Partnership Agreement or binding funding commitment letter from the equity investors in the Housing Project which demonstrates that Developer has sufficient funds for such construction, and that such funds have been committe...
	(c) other documentation reasonably satisfactory to Authority as evidence of other sources of capital, all of which together are sufficient to demonstrate that the Developer has adequate funds, together with the proceeds of any other financing to const...

	414. Holder Performance of Development of the Housing Project.  The holder of any mortgage or deed of trust for construction financing authorized by this Agreement shall not be obligated by the provisions of this Agreement to develop the Housing Proje...
	415. Notice of Default to Mortgagee or Deed of Trust Holders; Right to Cure.  With respect to any mortgage or deed of trust granted by Developer as provided herein, whenever Authority may deliver any notice or demand to Developer with respect to any b...
	417. Subordination of Affordability Covenants.  The Authority hereby finds that an economically feasible method of financing for the construction and operation of the Housing Project, without the subordination of the affordable housing covenants as ma...
	418. Community Development Commission.
	(a) The Developer hereby agrees to exercise its best effort to cause the LACDC to consider and approve an application of the Developer and the Housing Project pursuant to the 2015 NOFA Round 21 of the LACDC.  The Developer hereby agrees to provide the...
	(b) In the event that the Developer applies to the LACDC for NOFA Round 21 Funds and does not receive an award of such funds, the Developer hereby agrees to exercise its best effort to cause the Community Development Commission of the County of Los An...

	500. OPERATION OF HOUSING
	501. Number of Affordable Units.  Developer agrees to make available, restrict occupancy to, and rent twenty-two (22) (each an “Affordable Unit”) of the Housing Units at the Housing Project at an affordable rent to low income families and individuals ...
	502. Duration of Affordability Requirements.  The Housing Units shall be subject to the requirements of this Article 500 for fifty-five (55) years from the date of the City’s issuance of a certificate of occupancy for the Housing Project.  The duratio...
	503. Selection of Tenants; Restriction to Veterans.  Developer shall be responsible for the selection of tenants for the Housing Units in compliance with lawful and reasonable criteria.  Developer shall prepare and obtain Authority’s approval, which a...
	504. Household Income Requirements.  Following the initial lease-up of the Housing Units, and annually thereafter, the Developer shall submit to Authority, at Developer's expense, a summary of the income, household size and rent payable by each of the...
	505. Affordable Rent.  The maximum Monthly Rent chargeable for the Affordable Units shall be annually determined in accordance with the following requirements.  The Monthly Rent for the Affordable Units to be rented to Very Low Income Households shall...
	506. Maintenance.  The Developer shall maintain or cause to be maintained the interior and exterior of the Housing Units and the Housing Project in a decent, safe and sanitary manner, and in accordance with the standard of maintenance of first class a...
	507. Social Services.  At all times during the Affordability Period, Developer shall provide activities and programs appropriate to the needs of the residents of the Housing Project, with the selection of such activities and programs to be determined ...
	508. Non-Discrimination Covenants.   Developer covenants by and for itself and any successors in interest 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)...
	509. Monitoring and Recordkeeping.  Throughout the Affordability Period, Developer shall annually complete and submit to Authority a certification of continuing program compliance in the form provided by the Authority.  Representatives of the Authorit...
	510. Regulatory Agreement.  The requirements of this Agreement which are applicable after the conveyance of the Site to the Developer are set forth in the “Authority Regulatory Agreement” which is attached hereto as Attachment No. 7 and incorporated h...

	600. DEFAULT AND REMEDIES
	601. Events of Default.  An “Event of Default” shall occur under this Agreement when there shall be a material breach of any condition, covenant, warranty, promise or representation contained in this Agreement and such breach shall continue for a peri...
	602. Remedies.  The occurrence of any Event of Default shall give the nondefaulting party the right to proceed with any and all remedies set forth in this Agreement and/or the documents executed pursuant to this Agreement, including an action for dama...
	603. Force Majeure.
	604. Termination by Authority.  In the event that Authority is not in Default under this Agreement, and:
	(a) One or more of the Authority’s Conditions Precedent to Closing is not satisfied on or before the time set forth in the Schedule of Performance, and such Condition Precedent is not satisfied after notice and an opportunity to cure as provided in Se...
	(b) Developer is otherwise in default of this Agreement and fails to cure such default within the time set forth in Section 601 hereof;

	605. Termination by the Developer.  In the event that the Developer is not in Default under this Agreement and
	(a) One or more of the Developer’s Conditions Precedent to Closing is not satisfied on or before the time set forth in the Schedule of Performance, and such Condition Precedent is not satisfied after notice and an opportunity to cure as provided in Se...
	(b) Authority does not tender the Site in the manner and condition and by the date provided in this Agreement, or
	(c) In the event of any Default of any material provision of this Agreement by Authority prior to the Closing which is not cured within the time set forth in Section 601 hereof, or
	(d) Developer disapproves the physical or environmental condition of the Site pursuant to Section 206.2 hereof; or
	(e) Developer has not received all financing necessary for the construction of then Housing Project;

	606. Attorneys’ Fees.  In addition to any other remedies provided hereunder or available pursuant to law, if either party brings an action or proceeding to enforce, protect or establish any right or remedy hereunder or under any of the documents execu...
	607. Remedies Cumulative.  No right, power, or remedy given to the Authority by the terms of this Agreement is intended to be exclusive of any other right, power, or remedy; and each and every such right, power, or remedy shall be cumulative and in ad...
	608. Waiver of Terms and Conditions.  The Authority may, in its sole discretion, waive in writing any of the terms and conditions of this Agreement.  Waivers of any covenant, term, or condition contained herein shall not be construed as a waiver of an...

	700. GENERAL PROVISIONS
	701. Time.  Time is of the essence in this Agreement.
	702. Notices.  Any approval, disapproval, demand, document or other notice (“Notice”) 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 re...
	703. Representations and Warranties of Developer.  Developer hereby represents and warrants to the Authority as follows:
	(a) Organization.  Developer is a nonprofit public benefit corporation validly existing and in good standing under the laws of the State of California and has the power and authority to own its property and carry on its business as now being conducted.
	(b) Authority of Developer.  Developer has full power and authority to execute and deliver this Agreement, to execute and deliver the Grant Deed, Authority Regulatory Agreement and all other documents or instruments executed and delivered, or to be ex...
	(c) No Conflict.  The Developer’s execution, delivery and performance of its obligations set forth in this Agreement will not constitute a default or a breach under any contract, agreement or order to which the Developer is a party or by which it is b...
	(d) Pending Proceedings.  Developer is not in default under any law or regulation or under any order of any court, board, commission or agency whatsoever, and there are no claims, actions, suits or proceedings pending or, to the knowledge of Developer...

	704. Authority Representations.  The Authority represents and warrants to the Developer as follows:
	(a) Authority.  The Authority is a public body, corporate and politic, which has been authorized to transact business pursuant to action of the City.  The Authority has full right, power and lawful authority to acquire and convey the Site as provided ...
	(b) FIRPTA.  The Authority is not a “foreign person” within the parameters of FIRPTA or any similar state statute, or is exempt from the provisions of FIRPTA or any similar state statute, or the Authority has complied and will comply with all the requ...
	(c) No Conflict.  The Authority’s execution, delivery and performance of its obligations set forth in this Agreement will not constitute a default or a breach under any contract, agreement or order to which the Authority is a party or by which it is b...
	(d) No Litigation.  To the Authority’s Actual Knowledge, there is no threatened or pending litigation against the Authority challenging the validity of this Agreement or any of the actions proposed to be undertaken by the Authority or Developer pursua...

	705. Limitation Upon Change in Ownership, Management and Control of the Developer
	(a) Prohibition.  The identity and qualifications of Developer as an experienced and successful redeveloper and operator of rental housing developments are of particular concern to the Authority.  It is because of this identity and these qualification...
	(b) Permitted Transfers.  Notwithstanding any other provision of this Agreement to the contrary and provided that the Developer is not then in material default, Authority approval of an assignment or transfer of this Agreement, the Authority Financing...
	(i) Subject to the restrictions of Article 500 of this Agreement and the Authority Regulatory Agreement, the lease of Housing Units to qualified tenants.
	(ii) Assignment for financing purposes.
	(iii) Transfer of this Agreement and/or the Housing Project to an entity in which Developer owns not less than fifty percent (50%) of the beneficial interest in the Housing Project, and is under the management and control of the Developer, and the tra...
	(iv) Transfer of this Agreement and the Housing Project to a limited partnership in which Mercy Housing California or an affiliated entity is a general partner, with tax credit investors owning the remainder of the limited partnership.
	(v) Transfer of partnership interests in the Developer’s limited partnership to the nonprofit general partner at the end of the fifteen year Low Income Housing Tax Credits initial compliance period.

	(c) Authority Consideration of Requested Transfer.  The Authority agrees that it will not unreasonably withhold approval of a request made pursuant to this Section 705, provided (a) the Developer is not then in material default and delivers written no...
	(d) Authority Assignment.  The Authority may assign its rights and obligations under this Agreement to the City of El Monte, subject to the prior reasonable approval of the Developer to such assignment by the Authority.
	(e) Successors and Assigns.  This Agreement shall run with the land, and all of the terms, covenants and conditions of this Agreement shall be binding upon the Developer and the permitted successors and assigns of the Developer.  Whenever the term “De...

	706. Non-Liability of Officials and Employees of Authority.  No member, official or employee of Authority or the City shall be personally liable to Developer or any successor in interest, in the event of any Default or breach by Authority or for any a...
	707. Relationship Between Authority and Developer.  It is hereby acknowledged that the relationship between Authority and Developer is not that of a partnership or joint venture and that Authority and Developer shall not be deemed or construed for any...
	708. Authority Approvals and Actions.  The Authority shall maintain authority of this Agreement and the authority to implement this Agreement through the Authority’s Executive Director (or his duly authorized representative).  The Executive Director s...
	709. Counterparts.  This Agreement may be signed in multiple counterparts which, when signed by all parties, shall constitute a binding agreement.  This Agreement is executed in three (3) originals, each of which is deemed to be an original.
	710. Integration.  This Agreement contains the entire understanding between the parties relating to the transaction contemplated by this Agreement.  All prior or contemporaneous agreements, understandings, representations and statements, oral or writt...
	711. Real Estate Brokerage Commission.  Authority and Developer each represent and warrant to the other that no broker or finder is entitled to any commission or finder’s fee in connection with this transaction, and Developer and Authority agree to de...
	712. Titles and Captions.  Titles and captions are for convenience of reference only and do not define, describe or limit the scope or the intent of this Agreement or of any of its terms.  Reference to section numbers are to sections in this Agreement...
	713. Interpretation.  As used in this Agreement, masculine, feminine or neuter gender and the singular or plural number shall each be deemed to include the others where and when the context so dictates.  The word “including” shall be construed as if f...
	714. No Waiver.  A waiver by either party of a breach of any of the covenants, conditions or agreements under this Agreement to be performed by the other party shall not be construed as a waiver of any succeeding breach of the same or other covenants,...
	715. Modifications.  Any alteration, change or modification of or to this Agreement, in order to become effective, shall be made in writing and in each instance signed on behalf of each party.
	716. Severability.  If any term, provision, condition or covenant of this Agreement or its application to any party or circumstances shall be held, to any extent, invalid or unenforceable, the remainder of this Agreement, or the application of the ter...
	717. Computation of Time.  The time in which any act is to be done under this Agreement is computed by excluding the first day and including the last day, unless the last day is a holiday or Saturday or Sunday, and then that day is also excluded.  The...
	718. Legal Advice.  Each party represents and warrants to the other the following:  they have carefully read this Agreement, and in signing this Agreement, they do so with full knowledge of any right which they may have; they have received independent...
	719. Time of Essence.  Time is expressly made of the essence with respect to the performance by Authority and Developer of each and every obligation and condition of this Agreement.
	720. Cooperation.  Each party agrees to cooperate with the other in this transaction and, in that regard, to sign any and all documents which may be reasonably necessary, helpful or appropriate to carry out the purposes and intent of this Agreement in...
	721. Conflicts of Interest.  No member, official or employee of Authority shall have any personal interest, direct or indirect, in this Agreement, nor shall any such member, official or employee participate in any decision relating to the Agreement wh...
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