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Housing

Building community from the heart

Corporate Office
951 Petaluma Boulevard South « Petaluma, CA 94952
Phone: (707) 762-2336 » Fax: (707) 762-4657
Email: pep@pephousing.org « www.pephousing.org

February 13, 2019

City of Santa Rosa Housing Authority

Attn: Rebecca Lane, Program Specialist

Department of Economic Development and Housing, City Hall Annex
90 Santa Rosa Avenue

Santa Rosa, CA 95404

Dear Ms. Lane,

We are submitting our application for 19 project-based VASH vouchers for River City
Senior Apartments located at 951 Petaluma Blvd. South, Petaluma, CA 94952.

The 1.31 acre site includes fifty-three (53) one-bedroom units and one (1) two-bedroom
Manager’s unit. All residential units will be rented to low income vulnerable seniors, ages
55 years and older with 19 units exclusively reserved for senior veterans.

This project incorporates various amenities for residents including: a community room
with a full kitchen, raised garden beds, and a fenced in dog run; all of which are typical to
other PEP Housing projects. Additionally, a community gazebo and outdoor patio will be
available outside the community center adjacent to the river, where residents can enjoy the
comfort and view of the river and pedestrian path while allowing public access to the

river. To further serve and target the senior veteran population, PEP Housing proposes that
this new development incorporate a “wellness center” where healthcare professionals and
community members can provide medical, dental or community services necessary for
seniors to age in place.

The project includes three buildings: (1) three-story and (2) two-story residential buildings
near the front of the site, connected by an outdoor walkway, and (1) two-story building at
the rear of the site, near the river, with the community center and wellness center on the
first floor and two units on the second floor. Building 1, which fronts along Petaluma
Blvd S, is designed to reflect the historic architectural style of the main street buildings
along the Petaluma Blvd corridor. This building includes a common entry facing
Petaluma Blvd, and a terrace frontage type in the setback from the sidewalk.

Tax ID # 94-2565270

PEP Housing is a non-profit corporation dedicated to providing limited—income seniors

access to quality affordable housing with supportive services and advocacy.

(<)



City of Santa Rosa Housing Authority
February 13, 2019
Page Two

The other buildings on the property (Building 2 & 3) are set back from Petaluma Blvd,
and are designed to reflect the character of the industrial buildings in the area, including
the nearby Riverfront Warehouse Historic District. The community center structure
(Building 3) is located adjacent to the river, and is consistent with a pattern of both
historic industrial and newly constructed commercial or residential complexes along the
river.

We look forward to working with you.

Sincerely,

Executive Director
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CITY OF SANTA ROSA HOUSING AUTHORITY APPICATION FOR PROJECT BASED VOUCHERS

APPLICATION COVER SHEET

Petaluma Ecumenical Properties 94-2565270
Legal Name of Organization Tax ID Number of Organization
951 Petaluma Blvd. S. Petaluma, CA 94952
Mailing Address
Mary Stompe Executive Director
Name of contact person for this application Title
707-762-2336 Marys@pephousing.org www.pephousing.org
Telephone Email Organization website address

Project Summary

River City Senior Apartments

Project Name

951 Petaluma Blvd. S. Petaluma, CA 94952

Project Address

Project Type: Estimated Date of Occupancy:
Existing Housing
Substantial Rehabilitation

X New Construction JiTary, 4921
Number of Project-Based Vouchers Total units in Percent of units to be
Requested: 19 VASH this Project: 54 Project-Based: 35%

By signing this application the following certifications are made by the applicant:
1. The owner and its agents will adhere to the Project-Based Voucher Program requirements in 24 CFR 983.

2. The owner and its agents will comply with all applicable fair housing and civil rights requirements found in
24 CFR 5.105)(a) including but not limited to, the Fair Housing Act, the Civil Rights Act of 1964, Section

504 of the Rehabilitpm 73 and the Americans with Disabilities Act.
k )
Authorized Signature: v i,

7

Mary Stompe, Executive Director

2/13/19
Date:

Printed Name and Title:




CITY OF SANTA ROSA PROTECT-BASED VOUCHERPROGRAM

REQUEST FOR PROPOSALS
HUD-VETERANS AFFAIRS SUPPORTIVE HOUSING PROGRAM (HUD-VASH)
PROJECT-BASED VOUCHER FUNDING
JUNE 2015

I. Introduction:

The City of Santa Rosa Housing Authority (SRHA) is issuing a Request for Proposals (RFP)
seeking proposals from owners and/or developers for Project-Based Vouchers available under
the Department of Housing and Urban Development — Veterans Affairs Supportive Housing
(HUD-V ASH) program. Existing units, substantial rehabilitation projects and new construction
projects are all eligible for consideration. Up to 100 vouchers are available under this RFP. ‘

This request for proposals (RFP) is established pursuant to Title 24, Chapter IX, Part 983 of the
Code of Federal Regulations Project Based Voucher program Final Rule published in the Federal
Register on October 13, 2003 and Changes to the Section 8 Project-Based Voucher Programs
Final Rule published on June 25, 2014,

Basic Application Information

This is a “rolling” Request for Proposals (REP) process. Proposals will be accepted for
consideration on a continual basis beginning June 15%, 2015. Proposals will be accepted for
consideration until it is determined by the City of Santa Rosa Housing Authority (SRHA) that
funding or vouchers are no longer available for award, or that this methodology no longer serves
a purpose for SRHA. SRHA reserves the right to reject any or all proposals and to terminate the
RFP process at any time if deemed by SRHA to be in its best interests.

Two copies of each proposal submission must be submitted in a three-ring binder. Proposals
must include a brief narrative and applicable supporting documentation for each of the selection
criteria, as well as a completed Application for Project-Based Voucher Funding and the
Application Cover Sheet. Completed proposals should be submitted to:

City of Santa Rosa Housing Authority

Attn: Rebecca Lane, Program Specialist

Department of Economic Development and Housing, City Hall Annex
90 Santa Rosa Avenue

Santa Rosa, CA 95404

If an applicant fails to give complete information or documentation as required, the application
will not be considered for review.

If you have any questions, or need assistance in completing the application, please contact
Rebecca Lane by email at rlane@srcity.org or by calling (707) 543-3305.



CITY OF SANTA ROSA PROJECT-BASED VOUCHER PROGRAM

H. Definitions:

Existing Housing: Units that are built on or before the date of project selection, have a valid
certificate of occupancy and can either pass HQS as the time of project selection, or the unit can
be made to pass inspection after improvements costing less than $1,000 per unit. The units must
fully comply with HQS before execution of the HAP contract.

Housing Quality Standards (HQS): The HUD minimum quality standards for housing assisted
under the Housing Choice Voucher program listed at 24 CFR 982.401.

Rehabilitated Housing: Housing units that exist on the proposal selection date, but do not
substantially comply with HQS on that date, and are developed pursuant to an Agreement
between the PHA and owner for use under the PBV program.

Newly Constructed Housing: Housing units that do not exist on the proposal selection date and
arc developed after the date of selection pursuant to an Agreement between the PHA and owner
for use under the PBV program.

Housing First. An approach where homeless persons, usually chronically homeless or especially
vulnerable homeless individuals and families, are provided immediate access to housing and then
offered the supportive services that may be needed to foster long-term stability and prevent a
return 1o homelessness. More information on Housing First is available from the United States
Interagency Council on Homelessness® (USICH) Housing First Checklist: A Practical Tool for
Assessing Housing First in Practice on the USICH website.

IIL. PBY Program Purpose and Requirements:

Under the PBV program, HUD allows Housing Authorities to attach up to 20% of its Section 8
Housing Choice Voucher program funding to specific housing units. In contrast to the tenant-
based voucher program, a housing subsidy will remain connected to the unit after a tenant moves
out of the unit. The owner must agree to rent the unit to eligible tenants for the duration of the
Housing Assistance Payments (HAP) contract.

This opportunity is specific to the HUD-VASH program, which is a collaborative effort between
the US Department of Housing and Urban Development (HUD) and the Veteran’s
Administration (VA) that combines rental assistance with case management and clinical services
for homeless veterans. Under the HUD-VASH program, the VA determines eligibility under VA
guidelines and refers applicants to the Housing Authority. The Housing Authority determines
final eligibility for the voucher pursuant to the HUD-VASH Operating Requirements published
in the Federal Register on March 23, 2012. Applicants should familiarize themselves with these
Operating Requirements and the VA guidelines for the VASH program.

This Request for Proposals (RFP) solicits the participation of owners who request HUD-VASH
PBYV assistance for either existing, rehabilitated or newly constructed units. SRIHA may select



CITY OF SANTA ROSA PROJECT-BASED V OUCHER PROGRAM

multiple projects under this RFP so long as the total number of vouchers committed does not
exceed 100.

IV. Eligible Projects

The number of HUD-VASH vouchers currently available for project-basing is 100. Existing
units, rehabilitated units and newly constructed units are all eligible under this RFP.

Proposed projects must be able to meet all the HUD requirements of the Project-Based Voucher
program available for review at 24 CFR 983, including but not limited to applicable
environmental review, prevailing wage requirements and subsidy layering review. Applicants
will be expected to communicate with SRHA regarding these requirements and supply any
additional information requested by SRHA to compiete the application process.

Identity of Interest: If one of the respondents presents an Identity of Interest with SRHA, the
proposal in question will be forwarded to the HUD filed office or HUD-approved independent
entity for review.

HUD Waivers: If a project that requires a waiver from HUD does not receive a waiver, that
project will not receive funding unless the applicant can change their proposal to meet HUD
requirements. If this change would alter the ranking points assigned to the application, SRHA
will re-score and rank the proposal.

V. Proposal selection

Complete proposals submitted to SRHA in the required format and including all required
documentation will be reviewed, evaluated and ranked by a Project-Based Voucher Selection
Committee, which will include a representative from the VA. Proposal reviews will occur on a
regular basis or as applications are received. Awards will be contingent upon the availability of
vouchers and budget authority at the time the proposal is submitted. The Housing Authority
Board of Commissioners will make the final selection decision for each proposal. Projects that
are selected by the Housing Authority Board of Commissioners will then move forward for HUD
approval under PIH Notice 2011-50. Final commitment of the Project-Based Vouchers is
contingent upon HUD approval of the project.

The Project-Based Voucher Selection Committee will use the attached Evaluation Criteria to
rank proposals. A minimum number of 55 points is required for the proposal to be considered.
The evaluation criteria are considered minimum threshold factors, and SRHA reserves the right
to determine if a proposal is consistent with its affordable housing goals.

If there are not enough vouchers to fully fund a proposal, the applicant will be given the
opportunity to accept a lesser number of vouchers than requested or decline all the vouchers,

SRHA will make every effort to provide a written selection decision to the applicant within 60
days of the submission of a proposal. If selected, the applicant will be expected to cooperate with
SRHA in providing any additional information requested by HUD in the final approval process.



CITY OF SANTA ROSA PROJECT-BASED VOUCHER PROGRAM '

City of Santa Rosa Housing Authority
HUD-VASH Project-Based Voucher Proposal Evaluation Criteria
June 2015

site (excluding the case management and clinical services already

. 'Commltment to Prov1d1ng Long-Term Affordable Housmg A5 points -
: — ‘maximum
PI‘O_]eCt has recewed or w111 pursue Iong—term affordable housmg 5
financing through a competitive process by a federal, State or local 5
government.
The project requires 25% or fewer units to be Project-Based. 5 0
Owner provides evidence of long-term viability of project, such as a 25- 5
year cash flow Pro Forma.
— _Total points in category 1 10
erience with Similar Projec =18 pmnts e
S g e e e e e
Owner/Manager demonstrates experience in successful implementation 15 15
of the Housing First model and/or in supportive housing for veterans.
Owner/Manager demonstrates significant experience in any special needs 10
housing and is willing to implement a Housing First model,
Owner/Manager does not have experience with projects similar to the one 5
proposed, but has experience in managing any affordable housing,.
_ __ Total points in catggoryrz 15
3. "Pro‘le't=3R > "dlness S e R 15 pomts
Ex1st1ng Housmg that is ready for occupancy within 60 days of project 15
selection.
Newly constructed or substantially rehabilitated units that will be ready 10
for occupancy within 12 months of signing the Agreement to Enter into a
Housing Assistance Payments (AHAP) contract.
Newly constructed or substantially rehabilitated units that will be ready 5 5
for occupancy after 12 months of signing the Agreement to Enter into a
Housing Assistance Payments (AHAP) contract,
__Total points in cat_egmy 3 3
T T [10°points
SUL e e P e e e e e aimum,
Supportive services will be available to residents on or near the project 10 10




CITY OF SANTA ROSA PROJECT-BASED VOUCHER PROGRAM

provided under the HUD-VASH program) and an agreement has been
established with a provider or a funding source has been identified for
‘I those services,

Supportive services will be available to residents on or near the project
site (excluding the case management and clinical services already
provided under the HUD-VASH program) and a likely funding source
and/or provider has been identified.

The project does not include a plan for supportive services beyond the
case management and clinical services already provided under the HUD-
VASH program.

Total points in category 4

10

Project Location—Neighborhood

{10 peints - .
| maximum

Project. is in a census tract with a poverty rate at or below 10%.

10

Project is in a census tract with a poverty rate greater than or equal to
10%. Please note that if a project is in a census tract with a higher poverty
rate than 10% according to the most recent census date, the applicant
must explain how the project site is consistent with the goal of
deconcentrating poverty and expanding economic opportunity pursuant to
24 CFR 983.57(b).

5

Project is in a census tract with a poverty rate greater than or equal to
20%. Please note that if a project is in a census tract with a higher poverty
rate than 20% according to the most recent census date, the applicant
must explain how the project site is consistent with the goal of
deconcentrating poverty and expanding economic opportunity pursuant to
24 CFR 983.57(b).

_ Total points in category 5
Accessibility Standards © T R

T [ 10 points
“|'maximum ..

Units and project common arcas meet and exceed accessibility
requirements.

10

10

Units and project common areas meet minimum accessibility
requirements.

Total points in category 6

10

'Unit Size Available .

10 Points
Maximum

Units to be project-based include one and two bedrooms, with a majority
of one-bedroom units.

10

10

P
/ )



| .CITY OF SANTA ROSA PROIECT-BASED VOUCHER PROGRAM

Units to be project-based include one, two, and three bedrooms.

10

_ _ Total points in category 7
.| Collaboration with VA Programs . .~ RS

1 10 points |
|- maximum |-

The owner/manager has collaborated with the VA under the VASH
program or similar programs for veterans, or demonstrates commitment
to collaboration with the VA under the VASH program or similar
programs, as evidenced by a letter of support or similar documentation
included in the application.

10

10

The owner/manager demonstrates willingness to collaborate with the VA
under the VASH program,

Total points in category 8

10

| B points)
= Lmaximam |

Proposed contract rent is below péymeht standard,

5

Proposed contract rent is at the maximum payment standard.

2

__Total points in category 9 |

 Total points in all eategories |




CITY OF SANTA ROSA HOUSING AUT HORITY APPLICATION FOR PROJECT-BASED VOUCHERS -

L Description of Property
1. PBV Project Name

River City Senior Apartments

2. Property Address and Assessor Parcel Number(s)

951 Petaluma Blvd. S. Petaluma, CA 94952

[¥%)

. Application Category

U Existing
1 Rehabilitation
¥ New Construction

4. Projected date of occupancy:

01/01/2021

o

. Structure Type (e.g., Low-Rise or Hi-Rise Apt, Townhome, Duplex/Triplex/Fourplex, Single Family)

Low-rise, 2 and 3 story

6. Is this a Tax Credit property?

¥ Yes
O No
O Intent to Apply

7. If Yes or Intent to Apply, is property located in a Qualified Census Tract'?

B Yes
{1 No
8. Census Tract of property 9. Poverty rate in Census Tract:
1507.01 16.28%

10. The project is for seniors, people with disabilities or “qualifying™ households receiving supportive
services (check any or all that apply):

(X Seniors
(3 People with disabilities
X People receiving supportive services

' See Lt/ fwww. huduser.org/DATASETS/get.hitml
2 Please see 24 CFR §983.56(b}(B).

1{City of Santa Rosa




CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

11. If the units are not for seniors, people with disabilities or qualifying households, the number of PBV
units in the project will be limited to 25% or less. The proposed project meets the 25% limit; ofa

O Yes
[1 No

12. Property Configuration

Total units inclu mgnon-PBV .. 53 l
Total PBV units 19

PBV rents (Gross Rent) 1447

Contract Rent 1447

PHA Utility Allowance 47

Fair Market Rents (FMR) 1447 1887
110% FMR 159y | 207
Tax Credit Rent, if applicable

13. Complete the utility table below for the proposed PBV units:

Utility/Service Owner or Tenant Paid Natural Gas Electric
Heating (Specify Type) Tenant paid X
Cooking (Specify Type) " Tenant paid X
Water Heating (Specify Type) Owner paid
Other Flectric Tenant paid
Water Owner
Sewer Owner
Trash Collection Owner
Other (Specify)

14. 1s the property accessible for persons with disabilities?

X Yes, all units and common areas
[1 No, no accessibility features
O Some units (indicate number of units and identify accessible common areas)

21City of Santa Rosa



CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

15. Are there any non-residential units (e.g., commercial, office) on this property?

O Yes
O No

If yes, please describe:

Manager's office, Resident Service Coordinator Office, Wellness Center and Commumity Room

16. List the distance (in miles) from the property to the nearest:

ﬂ/"\

Distance in miles | Service = . Naine or description of facility L
A8 Supermarket 939 Lakeville Highway, Petaluma, CA 94952 - Lucky
A48 Shopping district Gateway Shoping Center, 939 Lakeville Highway, Petaluma
02 PUth transportatlon Fetaluma Blvd. South & Mountain View Ave. Galden Gate Transit and Petaluma Transif
213 Health services

Kaiser Petaluma, 3900 Lakeville Highway, Petaluma, CA 94952

Educational institution

Santa Rosa Junjer Callege Petaluma Campus, 680 Senoma Min. Pkwy. Petlauma, CA 94

2.62
105 Significant employers Clover Stornetta, 91 Lakeville Hwy. Petaluma, CA 94952
29 Other neighborhood service Petaluma People Services Center, 1500 Petaluma Blvd. 8. Petalumd

1

17. Site information:

Does applicant have site control?

Yes

Current Land Use Designation

T-5 Urban Center, CPSP ( Ceniral Petaluma Specific Plan)

Proposed Land Use Designation

R-2 Multi-family

Proposed Density (units/acre)

No. of acres
54 131 412

Water/Sewer availability and location

Yes on site, at curb.

Is property subject to specific area plan?

Yes - Central Petaluma Specific Plan and Smart Code

Is relocation of occupants necessary?

No
Purchase price
1,300,000
Apprais
ppraised value 1,300,000

3[City of S5anta Rosa



18: Environmental considerations

Reports/Studies completed

NEPA. Phase 1, Atborist repott, Fite Flow, Geotech

CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

Proximity to flood plain

Property border 100 year flood plain, buildings are not in flocd plain

Indicate presence of wetlands, vernal pools, endangered plant or animal species

None

Other known environmental constraints

None

19, Affordability

\ . 54
Total number of units to be built:
Number of affordable rental units: >3
Number of affordable ownership units: 0
Nurmber of units dedicated for:
30% AMI 31-50% AMI 51-80% AMI 80%+ AMI Non-Restricted
22 {19 will be VASH) 31 @ 50% 1 Mgr.
Itemization of Proposed Units:
Bedroom Size Sq. Ft. No. of Units Targeted Proposed Rent Comment
Income Level
1 5604/~ 22 10% 501 19 of 22 will be VASH
560 31 50% 870

4|City of Santa Rosa



CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

I1. Management Plan

Please describe the management plan for the property. Use additional sheets as necessary and/or attach
relevant documentation, identifying attachments in the spaces below:

1. Property Management Agent Name:;
Petaluma Ecumenical Properties, DBA PEP Housing

2. Address of Property Management Agent:

951 Petaluma Blvd. S. Petaluma, CA 94952

3. Property Management Agent website:

www.pephousing.org

4. Qualifications, including management of properties for persons with special needs (if applicable):

See attachment

5. Address and description of other properties managed:

See attachment

6. Personnel plan for the proposed project:

No. of Staff Working Days/Hours

125 F hrs. LEL)
Office Staff: M-F 40 hrs

Maintenance Staff: 1 M-F 40 hrs.

Is there a Resident Manager in addition to the above staff for after-hours emergencies?

O Yes *4+% Note: On site Manager 40 hours, Resident Services Coordinator 14

hrs.
¥ No

S{City of Santa Rosa



CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

IIT. Financial Information

1. Legal name of applicant with whom Project-Based Voucher HAP Contract will be established:

Petaluma Ecumenical Properties DBA PEP Housing

2. Type of organization (corporation, partnership, etc.)

Nonprofit Corporation 501 (¢) {3)

3. Tax Exempt organization

[} Yes
0 No

4. Will rents in the property remain affordable after the expiration of the HAP contract?

Kl Yes
O No

5. Has the project received funding through any competitive process by any government entity?

Yes
O No

6. Requested HAP Contract Term:

20 years

7. Project Cost and Financing

Project Costs

Land Cost Land Cost Per | Predevelopment Soft Costs Hard Costs Total Project
Acre Cost
$
$1,300,000 $995,366 $827.000 $7,222,542 17,352,203 26.701,835
Cost Per Unit | § 494478

6|.('1ty ol Santa Rosa




‘CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PRO_JECT—BASED VOUCHERS’ .

Project Financing

Aaticipated funding from PBVs

For operations only, estimated @345,000 in base year

Additional Housing Authority
funding, if any

none known

Amount of other permanent

MHP - $9,844 428, AHP - $1,080,000, HEAE - $1,000,000, 4% Tax credits - $8,017,096, GR, 533,850,

financing Deferred Developer foe - $466 680 P foan - £1 949 800
Amount of cash or loans currently $210,000 loan fo projoct

in project .

Am_ount of owner’s equity in $170,000 loan to project

project ’

Amount of Deferred Developer
Fee

Estimated $466,680

Total

‘What are the administrative costs of this project, and how will they be funded?

PEP Housing pays the administrative costs with the developer fee

Please attach the following tables to complete question 6:

Uk Table I: Existing or Committed Financing Sources
Q Table 2: Interim/Construction Financing
4 Table 3: Permanent Financing

TICity of Santa Rosa

"/'7\1



IV. Existing Units Only

CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

1. If existing units, are any of the units currenily occupied by households ineligible for assistance? NA

[0 Yes
O No

2. Identify the currently occupied units on the property.

Uit nddress i =

5 | 'Bedrooms

| No..of S
: | occupaiits .

" Unit address i

| Bedrooms.
s [ Loecupatits

No.of

8|City of Santa Rosa




CITY OF SANTA ROSA HOUSING AUTHORITY APPLICATION FOR PROJECT-BASED VOUCHERS

V. CERTIFICATIONS
The Applicant certifies that:

The information submitted in this application and any supporting materials is true, accurate and complete
to the best of the applicants’ knowledge;

The applicant acknowledges that any material changes to the project not disclosed to and approved by the
Housing Authority may result in a denial or termination of the AHAP or HAP contract. Material changes
include but are not limited to: changes in the project design, amenities, number and size of units; changes
to the development budget; changes to the proposed sales prices, rents or operating expenses; changes to
the sources, amounts or terms of financing; changes to the ownership entity or key staff identified in this
application or changes to other application items;

The applicant acknowledges that the information submitted as part of this application, except material
considered confidential, may be made available to the public;

The applicant acknowledges that submitting an application does not promise or guarantee that the project
will receive Project-Based Voucher funding;

The applicant acknowledges that any in-place existing tenants must not be displaced in order to qualify
their units for Project-Based Voucher funding;

The applicant agrees to abide by all federal, state and local Fair Housing laws; and,
The applicant agrees to abide by the Project-Based Voucher program regulations found at 24 CFR 983

and the City of Santa Rosa Housing Authority Administrative Plan

Applicant Representative(s)

Mary Stompe Jim Wallen

Name Name

Executive Director Director of Housing Development

B e lde

Signature ature

2z v”l Z=lpelF

Date ! Date

9]City of Santa Rosa
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DISPOSITION, DEVELOPMENT, AND LOAN AGREEMENT

by and between

_ THE CITY OF PETALUMA

and

PETALUMA ECUMENICAL PROPERTIES

&gf? ub+ R0,2018
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THIS DISPOSITION, DEVELOPMENT, AND LOAN AGREEMENT (this
“Agreement”) is entered into effective as of , 2018 (“Effective Date™) by and
between the City of Petaluma, a California municipal corporation and charter city (“City”) and

Petaluma Ecumenical Properties, a California nonprofit public benefit corporation
(“Developer”). The City and the Developer are collectively referred to herein as the “Parties.”

RECITALS

A. The City is the owner of the real property located at 951 Petaluma Boulevard
South, in the City of Petaluma, known as Sonoma County Assessor’s Patcel No. 008-530-007,
-and more particularly described in Exhibit A attached hereto (the “Property”).

B. Following the City’s solicitation and evaluation of development proposals for the
Property, and as authorized by City Council Resolution 2017-159 N.C.S., the City entered into
an Exclusive Negotiating Right Agreement with Developer dated as of October 17, 2017 {the
“ENA”).

C. Developer has proposed the development of a 54-unit rental housing development
on the Property consisting of 53 apartments that will be affordable to low- and very low-income
senior and senior veteran’s households, and one manager’s unit (the “Project”).

D. As set forth in Planning Commission Resolution 2018-126, adopted on August
14, 2018, the City has determined that the Project qualifies for exemption from review under the
California Environmental Quality Act (“CEQA™) pursuant to Section 151 94 of the CEQA
Gmdehnes pertaining to affordable housing projects.

E.  Upon satisfaction of the conditions precedent set forth in this Agreement and
subject to the terms and conditions set forth herein, the City will convey the Property to’
Developer for development of the Project.

F. Concurrently with the conveyance of the Property to Developer, among other
documents, Developer will execute: a secured promissory note to evidence Developer’s
abligation to repay the seller-financing City will provide for acquisition of the Property, a deed
of trust that will provide City with a security interest in the Property, and an Affordable Housing
Regulatory Agreement and Declaration of Restrictive Cavenants that will require rents for the
residential units to be affordable to low- and very low-income senior households for a tetm of
not less than fifty-five (55) years. '

G. A material inducement to City to enter info this Agreement is the agreement by
Developer to develop the Project within the time periods specified herein and in accordance with
the provisions hereof, and the City would be unwilling to enter into this Agreement in the
absence of an enforceable commitment by Developer to take such actions and complete such
work in accordance with such provisions and within such time periods.
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THIS DISPOSITION, DEVELOPMENT, AND LOAN AGREEMENT (this ‘ f A
“Agreement”) is entered into effective as of <20 2018 (“Effective Date”) by and
between the City of Petaluma, a California municipal corporation and chatter city (“City”) and

Petaluma Ecumenical Propetties, a California nonprofit public benefit corporation
(“Developer”). The City and the Developer are collectively referred to herein as the “Parties.”

RECITALS

A. The City is the owner of the real property located at 951 Petaluma Boulevard
South, in the City of Petaluma, known as Sonoma County Assessor’s Parcel No. 008-530-007,
and more particularly described in Exhibit A attached hereto (the “Property”).

B. Following the City’s solicitation and evaluation of development proposals for the
Property, and as authorized by City Council Resolation 17-918, the City entered into an
Exclusive Negotiating Right Agreement with Developer dated as of October 17, 2017 (the
“ENA”).

C. Developer has proposed the development of a 54-unit rental housing development
on the Property consisting of 53 apartments that will be affordable to low- and very low-income
senior and senior veteran’s households, and one manager’s unit (the “Project”).

D, As set forth in Resclution , adopted on , 20, the City
Council has determined that the Project qualifies for exemption from review under the California
Environmental Quality Act (“CEQA”) pursuant to Section 15194 of the CEQA Guidelines
pertaining to affordable housing projects.

E. Upon satisfaction of the conditions precedent set forth in this Agreement and
subject to the terms and conditions set forth herein, the City will convey the Property to
Developer for development of the Project.

F. Concurrently with the conveyance of the Property to Developer, among other
documents, Developer will execute: a secured promissory note to evidence Developer’s
obligation to repay the seller-financing City will provide for acquisition of the Property, a deed
of trust that will provide City with a security interest in the Property, and an Affordable Housing
Regulatory Agreement and Declaration of Restrictive Covenants that will require rents for the
residential units to be affordable to low- and very low-income senior households for a term of
not less than fifty-five (55) years.

G. A material inducement to City to enter into this Agreement is the agreement by
Developer to develop the Project within the time periods specified herein and in accordance with
the provisions hereof, and the City would be unwilling to enter into this Agreement in the
absence of an enforceable commitment by Developer to take such actions and complete such
work in accordance with such provisions and within such time periods.
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

the Parties agree as follows.
ARTICLE X
DEFINITIONS; EXHIBITS

1.1 Definitions. The following terms shall have the meanings set forth below
whenever used in this Agreement and the Exhibits attached hereto. Additional terms are defined

in the Recitals and text of this Agreement.
“Affordable Rent” is defined in the Regulatory Agreement.
“Applicable Laws” is defined in Section 5.15.
“Approved Partnership” is defined in Section 7.3,
“Area Median Income” is defined in the Regulatory Agreement..
“Assignment Agreement” is defined in Section 4.5.

“Authorized Representative” means the City Manager of the City of
Petaluma, or his or her designee.

“CDILAC” means the California Debt Limit Allocation Committee.

“City” means the City of Petaluma, California, a municipal corporation
and charter city. '

“City Council” means the City Council of the City of Petaluma,
California.

“City Documents” means collectively, this Agreement, the Assignment
Agreement, the Seller Carryback Note, the Deed of Trust, the Regulatory
Agreement, the Memorandum, and the Grant Deed.

“City-PEP Lease” is defined in Section 6.8.
“City’s Permitted Exceptions” is defined in Section 3.7.
“Certificate of Completion” is defined in Section 5.12.

“Claims” is defined in Section 5.11.

“Closing Date” or “Close of Escrow” shall be the date that escrow closes
for the conveyance of the Property to Developer.

“Conditions of Approeval” is defined in Section 5.4.
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“Construction Plans” is defined in Section 5.6.

“Deed of Trust” means the deed of trust to be recorded against the
Property to secure repayment of the Seller Carryback Loan.

“Developer” means Petaluma Bcumenical Properties, a California
nonprofit public benefit corporation, identified with the California Secretary of
State as Corporation No. C0900595.

“Developer’s Permitted Exceptions” is defined in Section 3.1.

“ENA” is defined in Recital B.

“Faovironmental Laws” is defined in Section 6.11.2.

“Hscrow Agent” is defined in Section 3.3.

“Excess Proceeds™ is defined in Section 4.4.

“Force Majeure” is defined in Section 11.2.

“Financing Plan” is defined in Section 2.5.2.

“Grant Deed” is defined in Section 3.1.

“Hazardous Material” is defined in Section 6.11.1.

“Improvements” means the improvements located or to be located on the
Property including without limitation, the residential dwelling units to be
constructed pursuant to this Agreement.

“Indemnitees” is defined in Section 5.11.

“Lender’s Title Policy” is defined in Section 3.7.

“Memorandum” is defined in Section 3.7.

“Official Records” means the Official Records of Sonoma County.

“Owner’s Title Policy” is defined in Section 3.8,

“Partnership Agreement” is defined in Section 7.3.

“Project” is defined in Recital B,

“Property” is defined in Recital A and described in Exhibit A.

“Purchase Price” is defined in Section 3.2.
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“Regulatory Agreement” is defined in Section 3.7.
“Repurchase Option” is defined in Section 9.9.

“Seller Carryback Loan” is defined in Section 4.1,

“Seller Carryback Note” is defined in Section 4.1.

“TCAC” means the California Tax Credit Allocation Committee,
“Title Company” is defined in Section 3.3.

“Title Report” is defined in Section 3.1.

“Transfer” is defined in Section 7.2.

1.2 Exhibits. The following Exhibits are attached hereto and incorporated into this
Agreement by this reference:

A Legal Description of the Property

A-1  Diagram of River Trail Location

Form of Assignment Agreement

Form of Seller Carryback Promissory Note

Form of Deed of Trust

Form of Regulatory Agreement

Financing Plan

Form of Certificate of Completion

Form of Memorandum of Option and Loan Agreement
Form of Grant Deed -

TTQOTmODYow

ARTICLE 1T
REPRESENTATIONS; EFFECTIVE DATE; PROJECT SCOPE; FINANCING PLAN

2.1 Representations

2.1.1 Developer’s Representations. Developer covenants that until the
expiration or earlier termination of this Agreement, upon leaming of any fact or condition which
would cause any of the warranties and representations in this Section 2.1.1 to be untrue,
Developer shall immediately give written notice of such fact or condition to City. Developer
acknowledges that City shall rely upon Developer’s representations made herein notwithstanding
any investigation made by or on behalf of City. Developer hereby represents, warrants, and
covenants that the following are true and correct as of the Effective Date, and shall be true and

correct as of the Closing Date.
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(@)  Organization. Developer is a nonprofit public benefit corporation, duly
organized and in good standing under the laws of the State of California and tax-exempt under
Section 501(c)(3) of the Internal Revete Code of 1986, as amended.

(b)  Authority of Developer. Developer has full power and authority to
execute and deliver this Agreement and all other documents or instruments executed and
delivered by Developer, or to be executed and delivered by Developer pursuant to or in
connection with this Agreement, and to perform and observe the terms and provisions of all of
the foregoing. ' ‘

(¢)  Authority of Persons Executing Documents. This Agreement and all other
documents or instruments executed and delivered by Developer, or to be executed and delivered
by Developer pursuant to or in connection with fo this Agreement, have been executed and
delivered, or will be executed and delivered, by persons who are duly authorized to execute and
deliver the same for and on behalf of Developer, and all actions required under Developer’s
organizational documents and applicable governing law for the authorization, execution, delivery
and performance of this Agreement and ail other documents or instruments executed and
delivered by Developer, or to be executed and delivered by Developer pursuant to ot in
connection with this Agreement, have been duly taken or will have been duly taken (to the extent
such actions are required) as of the date of execution and delivery of such documents.

(d)  Valid and Binding Agreements. This Agreement and all other documents
or instruments which have been executed and delivered by Developer or will be executed and
delivered by Developer pursuant to or in connection with this Agreement constitute or, if not yet
executed or delivered, will when so executed and delivered, constitute, legal, valid and binding
obligations of Developer, enforceable in accordance with their respective terms, subject to laws
affecting creditors’ rights and principles of equity.

(¢)  NoBreach of Law or Agreement. Neither the execution nor delivery of
this Agreement or any other documents or instruments executed and delivered by Developer, or
to be executed or delivered by Developer pursuant to or in connection with this Agreement, nor
the performance of any provision, condition, covenant or other term hereof or thereof, will
conflict with or result in a breach of any statute, rule or regulation, or any judgment, decree or
order of any court, board, commission or agency binding on Developer, or any provision of the
organizational documents of Developer, or will conflict with or constitute a breach of or a default
under any agreement to which Developer is a party, or will result in the creation or imposition of
any lien upon any assets or property of Developer, other than liens established pursuant hereto.

(  Pending Proceedings. Except as disclosed in writing to the City ptior to
execution of this Agreement, Developer is not in default under any law or regulation or under
any order of any court, board, commission or agency whatsoever, and, to the best of its
knowledge, there are no claims, actions, suits or proceedings pending o, to the knowledge of
Developer, threatened against or affecting Developer or the Property, at law or in equity, before
or by any coutt, boatd, commission or agency. Developer is not the subject of a bankruptcy or
insolvency proceeding.
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2.1.2  City’s Representations. City covenants that until the expiration or earlier
termination of this Agreement, upon learning of any fact or condition which would cause any of
the warranties and representations in this Section 2.1.2 to be untrue, City shall immediately give
written notice of such fact or condition to Developer. City acknowledges that Developer shall
rely upon City’s representations made herein notwithstanding any investigation made by or on
behalf of Developer. City hereby represents, warrants, and covenants that the following are true
and correct as of the Effective Date and shall be true and correct as of the Closing Date,

(@)  Authority of City, City has full power and authority to execute and deliver
this Agreement and all other documents or instruments executed and delivered by City, or to be
executed and delivered by City pursuant to or in connection with this Agreement, and to perform
and observe the terms and provisions of all of the foregoing.

()  Valid and Binding Agreements. This Agreement and all other documents
or instruments which have been executed and delivered by City or will be executed and delivered
by City pursuant to or in connection with this Agreement constitute or, if not yet executed or
delivered, will when so executed and delivered, constitute, legal, valid and binding obligations of
City, enforceable in accordance with their respective terms, subject to laws affecting creditors’

rights and principles of equity.

(c) Pending Proceedings. No litigation or other proceeding (whether
administrative or otherwise) is outstanding or has been threatened which would prevent, hinder
or delay the ability of the City to perform its obligations under this Agreement.

2.2 Effective Date. The obligations of Developer and City hereunder shall be
effective as of the Effective Date which date is set forth in the preamble to this Agreement.

23 Project Scope, The Project will include the demolition of the existing
improvements on the Property and the construction of fifty-four (54) units of multi-family rental
housing on the Property consisting of fifty-three (53) one-bedroom units and one (1) two-
bedroom manager’s unit, parking facilities and common facilities. All of the residential units
except the manager’s unit will be subject to affordability and occupancy restrictions in
accordance with the Regulatory Agreement. The Project will serve senior households and
senior houscholds that include members who are veterans.

2.3.1 River Access Trail and Dock. Consistent with the requirements of the
City’s Request for Proposals for development of the Property and the City’s River Access and
Enhancement Plan, Developer will construct a bicycle and pedestrian trail on City-owned land
adjacent to the eastern boundary of the Property in the area depicted in Exhibit A-1 attached
hereto, and that will connect to existing and planned river access trail segments on the properties
adjacent to the Property and to the existing dock on the Petaluma River. The trail will be
constructed in accordance with specifications set forth or referenced in the Conditions of
Approval, including without limitation, a requirement for installation of fencing with gates. City
will provide Developer with a temporary construction easement to allow for construction of the

mmprovements described in this Section 2.3.1.
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2.4 Design Review; Conditions of Approval; Environmental Review, Developer will
submit design documents for the Project including a site plan, elevations, and schematic

drawings for review and approval by the City Planning Commission and/or City Council, as
applicable. The design documents shall be consistent with the conceptual plans that Developer
previously submitted to City in Developer’s response to City’s Request for Proposals except as
otherwise approved by the City. If the City does not approve any submittal, Developer shall
submit revised design documents that address the City’s objections. Developer agrees that it
shall construct the Project in accordance with the approved design documents except as
otherwise approved by the City.

The City Council has determined that as proposed, the Project qualifies for exemption
from CEQA review pursuant to CEQA Guidelines Section 15194 pertaining to affordable
housing projects. In the event that the proposed Project is modified or other circumstances arise
that would affect the Project’s eligibility for exemption from CEQA review, prior to submitting
an application for land use approvals for the Project, Developer shall cause to be performed any
additional environmental studies required by the City in connection with environmental review
of the Project in accordance with CEQA.. If additional environmental review is required undex
CEQA, Developer acknowledges that such review may involve preparation and consideration of
additional information, as well as consideration of input from interested organizations and
individuals, and Developer acknowledges that nothing in this Agreement is intended to, or shail
be interpreted as a City commitment to approve a project or program prior to completion of any
required CEQA review. In addition, Developer acknowledges that any required approvals by
any other local, state or federal agency may require additional environmental review, and that
any approval by the City shall not bind any other local, state or federal agency to approve the
Project or to impose mitigation measures that are consistent with the terms of this Agreement or
with the terms of any mitigation measures required by the City pursuant to the City’s
environmental review. Prior to the Close of Escrow, Developer shall have the right to terminate
this Agreement by delivery of written notice to City if the City disapproves the Project following
completion of the environmental review process or Developer determines that implementation of
any required environmental mitigation measures would cause development of the Project to
become economically infeasible.

2.5  Financing Plan,

2.5.1 Preliminary Financing Plan. As described in Exhibit F, Developer has
preliminarily proposed financing the Project with a combination of a commercial construction
loan that will convert to a permanent loan upon completion of construction, equity contributions
from state and federal low-income housing tax credit investors, tax-exempt bond financing, the
Seller Carryback Loan, and loans and/or grants from state and federal agencies.

2.52 Revised Financing Plan. Developer shall submit for City review and
approval Developer’s revised plans for construction and permanent financing of the Project (the
“Financing Plan”). The Financing Plan shall indicate all sources of funds necessary to pay,
when due, the estimated costs of the Project, including without limitation acquisition costs and
hard and soft construction costs, and shall be accompanied by evidence that all such funds are
subject to binding commitments, in form acceptable to City, from Developer, equity investoss,
and lenders, subject only to commercially reasonable conditions. The Financing Plan shall
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include development and operating pro formas which set out in detail Developer’s plan for
financing the costs of acquisition, construction and operation of the Project.

: City staff shall review the proposed Financing Plan, and acting through the
Authorized Representative, the City shall approve such plan in writing within fifteen (15)
business days following receipt provided that the plan conforms to the requirements of this
Section. If the City does not approve the Financing Plan, the City shalt set forth its objections in
writing and notify Developer of the reasons for its disapproval. If the City does not approve or
provide written objections to Developer within such fifteen (15) business day period, the
Financing Plan shall be deemed rejected. Developer shall thereafter submit a revised Financing
Plan that addresses the reasons for disapproval, and the City shall grant Developer a reasonable
extension of the time deadlines set forth in this Agreement as required to restructure the
Financing Plan, subject to the outside time limit for completion set forth in Section 5.1 below.
City’s approval of the Financing Plan shall be a condition precedent to City’s obligation to
convey the Property to Developer. The approved Financing Plan shall be attached to this
Agreement as Exhibit F. The terms set forth in the body of this Agreement shall prevail in the
event of a conflict between the information set forth in the Financing Plan and the terms set forth

in the body of this Agreement.

2.5.2.1 Tax Credit Funds and Other Financing Sources. Developer will use best

efforts to submit applications to CDLAC, TCAC, and other funding sources in order to secure
allocations of tax-exempt bonds, federal low-income housing tax credits, and if applicable, state
tax credits, and other financing for the Project in a manner sufficient to enable construction to
commence by the deadline specified in Section 5.1, Subject to the deadline for start of Project
construction specified in Section 3.1, if applicable, Developer will submit applications to
CDLAC and TCAC in subsequent rounds if necessary to secure tax credit and tax-exempt bond
allocations. Upon award of a preliminary reservation from TCAC, Developer shall exercise
diligent good faith efforts to obtain a fanding commitment from a reputable equity investor.
Procurement of a TCAC preliminary reservation and receipt of an equity investor’s funding
commitment reasonably acceptable to City shall be conditions precedent to the City’s obligation

to convey the Property to Developer.

By not later than June 30, 2020, Developer shall provide to City satisfactory
evidence that all sources of construction and permanent financing for the Project are committed
by investors, lenders, public agencies, or grantors, and that all such funds will be available in
time to enable Project construction to commence and be completed within the times specified in
Section 5.1. If Developer does not provide evidence of the commitment of all such funds by
June 30, 2020, the City shall have the right, by delivery of written notice to Developer, to
terminate this Agreement and upon such termination, except as expressly set forth herein, all
rights and obligations of the Parties under this Agreement shall terminate, including without
limitation, any obligation that may be construed to have arisen under this Agreement relating to

conveyance of the Property or financing of the Project.

2.5.3 Modifications. Proposed modifications to the Financing Plan shall be
submitted to the City for review and approval. City staff shall promptly review such proposed
modifications, and acting through its Authorized Representative, the City shall approve such
modifications in writing within fifteen (15) business days following receipt provided that the
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modifications conform to the requirements of this Agreement. If the City does not approve
proposed modifications, the City shall set forth its objections in writing and notify Developer of
the reasons for its disapproval. Developer shall thereafter submit a revised Financing Plan that
addresses the reasons for disapproval. If the City does not approve or provide written objections
to Developer within such fifteen (15) business day petiod, the proposed modifications shall be
deemned rejected.

2.5.4 Loan and Grant Documents; Partnership Agreement. Developer shall
submit to the City for its review and approval, copies of all loan and/or grant documents for the
financing sources identified in the Financing Plan, and, if the Project will be conveyed to an
Approved Parinership, copies of the Partnership Agreement and related documents.

ARTICLE X

DISPOSITION OF THE PROPERTY; CONDITIONS
PRECEDENT TO CLOSING

3.1  Purchase and Sale of Property: Review of Title. Developer acknowledges receipt
of a preliminary title report for the Property issued by Title Company and dated ,
2018 (the “Title Report™). Provided that all conditions precedent set forth in this Agreement
have been satisfied or waived, City shall sell to Developer, and Developer shall purchase from
City, the fee interest in the Property in accordance with and subject to the terms, covenants and
conditions of this Agreement, subject to: (a) the provisions and effects of the City Documents,
(b) applicable building and zoning laws and regulations, (c) any lien for current taxes and
assessments or taxes and assessments accruing for periods subsequent to recordation of the Grant
Deed (provided however, Developet shall remain obligated to pay all taxes and assessments
pertaining to the Property to the extent Developer is obligated to make such payments pursuant
to the City-PEP Lease, (d) exception numbers ___ through __ as shown on the Title Report, (¢}
liens and encumbrances created or permitted by Developer or Developer’s affiliates, employees
or agents, and () such other conditions, liens, encumbrances, restrictions, casements and
exceptions as Developer may approve in writing, which approval shall not be unreasonably
withheld. All of the foregoing are collectively hereinafter referred to as “Developer’s Permitted
Exceptions.” Conveyance of the Property shall be effectuated by grant deed substantially in the
form attached hereto as Exhibit I (the “Grant Deed”).

3.1.1 Supplemental Title Review. If any new or additional items appear of
record after the date of the Title Repott, Developer shall obtain from the Title Company an
updated preliminary title report ("Supplemental Report™. Following receipt of the
Supplemental Report and documents pertaining to new exceptions appearing on the
Supplemental Report, Developer shall have five (5) business days to provide to City Developer’s
written objections to the Supplemental Report. If Developer fails to provide written objections
within such period, Developer shall be deemed to have accepted the Supplemental Report and all
new exceptions listed therein. If Developer provides written notice of objections to new
exceptions listed in the Supplemental Report, City shall have two (2) business days to notify
Developer of whether City will undertake to remove the exceptions to which Developer has
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objected. If City fails to respond, City shall be deemed to have elected not to cure any of the
exceptions, and in such case, Developer may elect to proceed to Close of Escrow or terminate
this Agreement by written notice to City. Notwithstanding anything to the contrary in this
Section 3.1.1:  (a) Developer shall be deemed to have accepted any new exceptions that pertain
to liens and encumbrances created or permitted by Developer or Developer’s affiliates,
employees or agents, and (b) City shall take action to remove any new monetary liens affecting
title to the Property that are created or permitted by City.

3.2 Purchase Price. City shall sell the Property to Developer for the sum of One
Million, Three Hundred Thousand Dollars ($1,300,000) (“Purchase Price”), which is the the
fair market value of the Property as determined by an appraisal dated March 9, 2017, and
prepared by CBRE, Inc.. The Purchase Price shall be funded through the Seller Carryback Note

described below in Section 4.1.

3.3  Escrow. City and Developer shall open escrow with Julie James at the office of
Old Republic Title Company located at 151 Petaluma Bivd. South, Suite 125, Petaluma,
California, 94952, or such other title company as the Parties may agree upon (“Escrow Agent”
or “Title Company”) in order to consummate the conveyance of the Property to Developer and
the closing of escrow for the transactions contemplated hereby.

3.4 Costs of Closing and Escrow; Legal Fees. Developer shall pay all title insurance

premiums for policies Developer elects to purchase in connection with the acquisition of the
Property and the financing of the Project, and Developer shall pay all recording fees, transfer
taxes, escrow fees and closing costs incurred in connection with the acquisition of the Property
and the financing of the Project. Developer shall pay for the cost of any lender’s policy of title
insurance that City elects to acquire in connection with the transactions contemplated hereby.
Property taxes and assessments shall be prorated as of the Closing Date. City and Developer
shall provide Escrow Agent with a copy of this Agreement, which together with such
supplemental instructions as City or Developer may provide and which are consistent with the
intent of this Agreement or which are otherwise mutually agreed upon by City and Developer,
shall serve as escrow instructions for the Close of Escrow. At Close of Escrow, Developer shall
pay City’s legal fees incurred in connection with the transactions contemplated by this
Agreement, including without limitation, the negotiation and preparation of this Agreement and
the City Documents, review of the Partnership Agreement and loan documents, and review of
other documents required in connection with the conveyance of the Property, the financing of the
Project, and the Close of Escrow, in a maximum aggregate amount not to exceed Twenty-Five

Thousand Dollars ($25,000).

3.5  Closing. The Closing Date shall be a date that is mutually acceptable to the
Parties, consistent with Section 5.1, and which shall ocour within thirty (30) days following the
Developer’s satisfaction or City’s waiver of all conditions precedent to conveyance of the
Proporty as set forth in Sections 3.7 and 3.8. Prior to the Close of Escrow, Developer shall
deposit into escrow the City Documents to which Developer is a party, executed and
acknowledged as applicable, and Developer’s share of closing costs. Provided that all conditions
precedent to Close of Escrow have been satisfied or waived, City shall deposit into escrow the
executed Grant Deed and executed copies of the City Documents to which City is a party. On
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the Closing Date, the Escrow Agent shall cause the Grant Deed, the Memorandum, the Deed of
Trust and the Regulatory Agreement to be recorded in the Official Records.

3.6  Intentionally omitted.

3.7  City’s Conditions to Closing. City’s obligations to convey the Property to
Developer and close on the Seller Carryback Loan are conditioned upon the satisfaction of the
terms and conditions set forth in this Section 3.7, unless any such condition is waived in writing
by the City acting in the discretion of its Authorized Representative. Additional closing
* requirements are set forth in Section 4.7.

(a) No Default. There shall exist no condition, event or act which would
constitute a material breach or defanlt under this Agreement or any other City Document, or
which, upon the giving of notice or the passage of time, or both, would constitute such a material
breach or default,

(b)  Representations. All representations and warranties of Developer
contained herein or in any other City Document or certificate delivered in connection with the
transactions contemplated by this Agreement shall be true and correct in all material respects as
of the Close of Escrow.

(c) Due Authorization and Good Standing. Developer shall have delivered to
City copies of all of the following, including updated versions of any of the following that have
been amended or modified since the date of delivery to City pursuant to Section 4.7: (i) a
certificate of good standing, certified by the Secretary of State, indicating that Developer is
properly organized and authorized to do business in the State of California; (ii) copies of
Developer’s articles of incorporation and bylaws, each certified by Developet’s cotporate
Secretary as accurate, complete, and in full force and effect; (iii) verification of Developer’s tax-
exempt status; and (iv) a resolution certified by Developet’s corporate Secretary authorizing
Developer’s execution of and performance under this Agreement and the other City Documents.

(d)  Partnership Documents, If the Project will be developed by an Approved
Partnership: Developer shall have delivered and City shail have approved the Partnership
Agreement (as amended); Developer shall have delivered the Approved Partnership’s LP-1 and
good standing certificate (each as updated); for the General Partners of the Approved
Partnership, Developer shall have delivered a good standing certificate, certified articles of
incorporation/LLC-1, certified bylaws/operating agreement, and certified resolutions authorizing
the Approved Partnership to enter into the transactions contemplated hereby and to execute the
City Documents, and as applicable, amendments thereto; and Developer shall have delivered an
assignment and assumption agreement in form approved by City pursuant to which the Approved
Partnership shall have assumed Developer’s obligations under this Agreement.

(¢}  Execution, Delivery and Recordation of Documents. Developer (or as
Applicable, the Approved Partnership) shall have executed, acknowledged as applicable, and
delivered to City this Agreement, and all other documents required in connection with the
transactions contemplated hereby, including without limitation the Seller Carryback Note, a deed
of trust substantially in the form attached hereto as Exhibit D to secure repayment of the Seller

i ’
M
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Carryback Note (the “Deed of Trust™), an Affordable Housing Regulatory Agreement and
Declaration of Restrictive Covenants substantially in the form attached hereto as Exhibit E (the
“Regulatory Agreement™), a Memorandum of Option and Loan Agreement substantially in the
form attached hereto as Exhibit H (the “Memorandum?), and a counter-signed original of the
Grant Deed. Concurrently with the Close of Escrow, the Grant Deed, the Memorandum, the
Deed of Trust and the Regulatory Agreement shall be recorded in the Official Records.

3] Lender’s Title Policy. The Title Company shall, upon payment of the
premium therefor, be ready to issue an ALTA Lender’s Policy of Title Insurance for the benefit
and protection of City (“Lender’s Title Policy™) in the amount of the Seller Carryback Loan,
insuring that the Memorandum, the Deed of Trust and the Regulatory Agreement ate recorded
subject only to title exceptions and such other defects, liens, conditions, encumbrances,
restrictions, easements and exceptions as City may reasonably approve in writing (collectively,
“City’s Permitted Exceptions™) and containing such endorsements as City may reasonably

require.

_ (2)  Financing Plan. City shall have approved the Financing Plan, including
without limitation, the construction and operating budgets for the Project.

(h)  Approval of Financing Documents: Evidence of Availability of Funds.

City shall have approved the Partnership Agreement if the Project will be conveyed to an
Approved Partnership, and shall have approved the loan and grant documents for all financing
sources for the Project, All other sources of construction financing for the Project shall have
closed or shall close concurrently with the closing for conveyance of the Property, and
Developer shall have provided evidence reasonably satisfactory to City that (i) all conditions to
the release and expenditure of the initial draw of funds from each source described in the
approved Financing Plan as a source of construction financing for the Project have been met and
that such funds will be available, and (ii) all construction financing (including draws subsequent
to the initial draw of funds) will be available upon the satisfaction of the conditions set forth in

the applicable documents.

) Construction Contract, Plans, Budget and Schedule. City shall have

approved the general contractor, the construction budget and schedule, and the construction
contract for the Project, and City shall have approved the final Construction Plans and
specifications for the Project. Developer shall have delivered an executed copy of the
construction contract for the Project to the City. If City has not provided written objections to
Developer regarding the general contractor, the construction budget and schedule, or the
construction contract for the Project within fifteen (15) business days following their submittat to

the City, such items shall be deemed to have been approved.

) Permits and Land Use Approvals. Developer shall have delivered

evidence satisfactory to City that Developer has obtained all land use approvals and all permits
(including without limitation building permits) required to construct the Project, or that the
receipt of such permits is subject only to such conditions as City shall reasonably approve.

k) Insurance; Payment and Performance Bonds. Developer shall have

provided evidence satisfactory to City that Developer has obtained insurance coverage meeting

OAK #4§47-2544-8262 v3 13



the requirements set forth in Article X, and shall have provided to City copies of payment bonds oo
and performance bonds pursuant to Section 5.18.

m Mechanics’ Liens. Developer’s delivery to City of evidence reasonably
satisfactory to City that there are no mechanics’ liens or stop notices related to the Property or the
Project, and Developer’s provision to City of full waivers or releases of lien clams if required by
City.

(m) Other Documents. Developer’s delivery to City, and City approval of
such other documents related to the development and financing of the Project as City may
reasonably request.

3.8 Developer’s Conditions to Closing. Developer’s obligation to proceed with the
acquisition of the Property is subject to the satisfaction or Developer's waiver of the following
conditions:

(a)  NoDefault. City shall not be in default under the terms of this
Agreement, and all representations and warranties of City contained herein shall be true and
correct in all material respects;

(b)  Exccution of Documents. City shall have executed and acknowledged the
Grant Deed, the Memorandum, the Regulatory Agreement, and all other City Documents to
which the City is a party, and shall have delivered such documents into escrow; and

()  Owner’s Title Policy. The Title Company shall, upon payment of the
premium therefor, be ready to issue an Owner's Title Insurance Policy for the benefit and
protection of Developer ("Owner’s Title Policy") showing title to the Property vested in
Developer, subject only to Developer’s Permitted Exceptions and containing such endorsements
as Developer may reasonably require, with the cost of such Owner’s Title Policy to be paid by
Developer.

ARTICLE IV
CITY FINANCIAL ASSISTANCE

4.1  Seller Carryback Loan, In order to increase the affordability of the Project, upon
satisfaction of the conditions precedent set forth herein in Sections 3.7 and 4.7, City agrees to
provide to Developer a seller carryback loan in the amount of the Purchase Price (the “Seller
Carryback Loan”) upon the terms and conditions and for the purposes set forth in this
Agreement. Developet’s obligation to repay the Seller Carryback Loan shall be evidenced by a
secured promissory note, dated as of the Closing Date and executed by Developer substantially
in the form attached hereto as Exhibit C (the “Seller Carryback Note”). Repayment of the
Seller Carryback Note shall be secured by a deed of trust substantially in the form attached
hereto as Exhibit D.

42  Loan Terms; Seller Carryback Loan. The outstanding principal balance of the
Seller Carryback Note will bear simple annal interest at a rate not to exceed three percent (3%).

e
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The interest rate (if any) will be determined following review of the Project development and
operating pro formas, and will be specified in the Seller Carryback Note. Annual payments shall
be due and payable on a residual receipts basis in accordance with the formula set forth in the
Seller Carryback Note. The entire outstanding principal balance of the Seller Carryback Loan
together with accrued interest (if any) and all other sums due under the City Documents shall be
payable in full on the date which is the earlier of (i) the fifty-fifth (55*) anniversary of the date
the City issues the final certificate of occupancy or equivalent for the Project, and (if) the fifty-
soventh (57%) anniversary of the Seller Carryback Loan origination date. Except as expressly
provided in the Seller Carryback Note, the Seller Carryback Loan shall be non-recourse to

Developer.
43  Intentionally omitted,

4.4  Cost Savings. Within thirty (30) days after the limited partner pays its capital
contribution following issuance of the IRS Form 8609 for the Project, Developer shall pay to the
City as a reduction of the outstanding principal balance of the Seller Carryback Note, a one-time
payment in the amount of Fifty Percent (50%) of Excess Proceeds. “Excess Proceeds” shall
mean the sum of all sources of financing received by Developer for acquisition, construction and
permanent financing of the Property and the Project, less the sum of actual usss as shown on the
final cost certificate for the Project. Prior to calculating Excess Proceeds, the following
payments and adjustments shall be made in the following order of priority: (i) the Project
replacement reserve shall be funded in an amount agreed upon by the Parties and specified in the
Seller Carryback Note; (ii) the Project operating reserve shall be funded in an amount agreed
upon by the Parties and specified in the Seller Carryback Note but not greater than three (3)
months’ projected Project operating expenses; and (iii) such other expenses agreed upon by the
Parties and specified in the Seller Carryback Note. In the event that other public agency lenders
require payment of Excess Proceeds, then Excess Proceeds shall be payable to City and such
other public agencies in proportion to the amount of financing each agency provides for

acquisition of the Property and development of the Project.

4.5  Security. As security for repayment of the Seller Carryback Note, Developer
shall execute an assignment agreement substantially in the form attached hereto as Exhibit B (the
“Assignment Agreement” pursuant to which City shall be given a security interest in the plans,
studies and documents prepared for the Project, subject to the rights of senior lenders. In
addition, repayment of the Seller Carryback Note shall be secured by a deed of trust that will be
executed by Developer for the benefit of City substantially in the form attached hereto as Exhibit
D and recorded against the Property at the Close of Escrow. The Deed of Trust may be
subordinated only to such liens and encumbrances consistent with the approved Financing Plan

as City shall approve in writing consistent with Section 8.2.

4.6 Prepayment; Acceleration,

(a) Prepayment. Developer shall have the right to prepay the Seller
Carryback Loan at any time and from time to time, without penalty or premium, provided that
any prepayment of principal must be accompanied by interest accrued (if any) but unpaid to the
date of prepayment. Prepayments shall be applied first to accrued but unpaid interest (if any)
and then to principal. Any such prepayment shall have no effect upon Developer’s obligations
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under the Regulatory Agreement which shall survive for the full term of the Regulatory
Agreement nor shall such prepayment affect the City’s Repurchase Option.

(b)  Due on Transfer or Encumbrance. Unless City agrees otherwise in
writing, the entire unpaid principal balance and all interest (if any) and other sums accrued under
the Seller Carryback Note shall be due and payable upon the Transfer absent the prior written
consent of City of all or any part of or interest in the Property or the Project except as otherwise
permitted pursuant to this Agreement.

(¢)  Default. The City shall have the right to accelerate the Maturity Date and
declare all sums payable under the Seller Carryback Note immediately due and payable upon the

expiration of all applicable cure periods following the occurrence of an Event of Developer
Default.

4.7  Conditions to Closing on Seller Carrxbéclc Loan. City’s obligation to close on
the Seller Carryback Loan is conditioned upon the satisfaction of all of the following conditions:

(a) No Default, There shall exist no condition, event or act which would
constitute a material breach or default under this Agreement or any other City Document,
or which, upon the giving of notice or the passage of time, or both, would constitute such
a material breach or default.

(b)  Representations. All representations and warranties of Developer
contained herein or in any other City Document or certificate delivered in connection
with the transactions contemplated by this Agreement shall be true and correct in all
material respects as of the Close of Escrow.

(c) Due Authorization and Good Standing. Developer shall have delivered to
City: (i) a certificate of good standing, certified by the Secretary of State, indicating that
Developer is properly organized and authorized to do business in the State of California;
(ii) copies of Developer’s articles of incorporation and bylaws, each certified by
Developer’s corporate Sectetary as accurate, complete, and in full force and effect; (iif)
verification of Developer’s tax-exempt status; and (iv) a certified resolution authorizing
Developer’s execution of and performance under this Agreement and the other City
Documents.

(d)  Documents. Developer’s delivery to City, and City approval of such other
documents related to the development and financing of the Project as City may
reasonably request;

()  The satisfaction of al} conditions set forth in Section 3.7,

® City shall have approved the final settlement statement for the Close of
Escrow; and
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(g)  Escrow for conveyance of the Property to Developer shall close
concurrently with closing for the Seller Carryback Loan and the construction financing

for the Project.

48  No Obligation to Close Escrow Upon Default. Notwithstanding any other

provision of this Agreement, the City shall have no obligation to authorize the Close of Escrow
following:

(i) the failure of any of Developer’s representations and warranties made in
this Agreement or in connection with this Agreement to be true and correct in al} material
respects;

(if)  the termination of this Agreement; or

(iti)  the occurrence of an Event of Default under any City Document which
remains uncured beyond any applicable cure period, or the existence of any condition, event or
act which upon the giving of notice or the passage of time or both would constitute an Event of

Default under any City Document.

49  Assumption of Obligations by Approved Partnership. If Developer proposes to

transfer its rights under this Agreement to an Approved Partnership, then upon satisfaction of the
requirements set forth in Section 7.4, the Approved Partnership shall: (i) assume Developer’s
obligations under this Agreement and the other City Documents pursuant to an assighment and
assumption agreement in form approved by City, or in City’s discretion, an amended and restated
version of this Agreement, and (i) execute and deliver such additional instruments as City shall
reasonably require, including without limitation, an amended and restated promissory note end
amended and restated deed of trust (or amendments thereto) to evidence such entity’s obligation
to repay the Seller Carryback Loan and to secure repayment of the Seller Carryback Loan by the

Property and the Project.

4.10  Predevelopment Funds. Upon receipt of invoices accompanied by such additional
documentation as City may reasonably require, City agrees to reimburse Developer for
predevelopment expenses incurred for the Project in. the maximum aggregate amount equal to the
rent payable by Developer to City pursuant to the City-PEP Lease for the period commencing
July 1, 2018 and ending on the earliest of (i) July 1, 2020, (ii} the Close of Escrow, and (iii) the
date this Agreement is terminated. The Parties acknowledge that the rent payable pursuant to
the City-PEP Lease is equal to Two Thousand Dollars ($2,000) per month, and that the
maximum aggregate amount that the City will provide pursuant to this Section 4.10 is Forty-
Eight Thousand Dollars ($48,000). In addition to the foregoing, the Parties acknowledge that
pursuant to Section 2.2(c) of the ENA, City has reimbursed, or will reimburse, Developer for
Project predevelopment expenses in the aggregate amount of Eighteen Thousand Dollars

($18,000),
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ARTICLE V
DEVELOPMENT AND USE OF THE PROPERTY

5.1  Development Schedyle. Subject to Force Majeure and any extension permitted
pursvant to Section 11.2, Developer shall commence construction of the Project by not later than
December 31, 2020, and shall diligently prosecute to completion the construction of the Project
to enable City to issue final certificates of occupancy for all residential units in the Project within
eighteen (18) months following commencement of construction. Developer shall use diligent
and commercially reasonable efforts to perform Developer’s obligations under this Agreement
within the times periods set forth herein, and if no such time is provided, within a reasonable
time, designed to permit issuance of final certificates of occupancy for all residential units in the
Project by the date specified in this Section 5.1. Subject to Force Majeure and the City’s
issuance of permits and approvals, Developet’s failure to commence or complete construction of
the Project in accordance with the time periods specified in this Section 5.1 shall be an Event of
Developer Default hereunder.

52  Cost of Acquisition and Construction. Except as expressly set forth herein,
Developer shall be solely responsible for all direct and indirect costs and expenses incurred in
connection with the acquisition of the Property, including without limitation appraisal fees, title
reports and any environmental assessments Developer elects to undertake. Except as expressly
set forth herein, all costs of designing, developing and constructing the Project and compliance
with the Conditions of Approval, including without limitation all off-site and on-site
improvements required by City in connection therewith, shall be borne solely by Developer and
shall not be an obligation of the City.

53  Permits and Approvals; Payment of Fees; Cooperation. Developer acknowledges
that the execution of this Agreement by the City does not constitute City approval for the
purpose of the issuance of building permits, does not relieve Developer from the obligation to
apply for and to obtain from the City and all other agencies with jutisdiction over the Property,
all necessary approvals, entitlements, and permits for the construction of the Project (including
without limitation the approval of architectural plans, the issuance of any certificates regarding
historic resources required in connection with the development of the Property (if any), and the
approval of the Project in compliance with CEQA and if applicable, NEPA), nor does it limit in
any manner the discretion of the City or any other agency in the approval process. Prior to the
Close of Escrow for the Project, Developer shall have obtained all entitlements, permits, licenses
and approvals required for the construction of the Project, including without limitation, building
permits and use permits or shall provide evidence satisfactory to City that receipt of such permits
and approvals is subject only to such conditions as City may reasonably approve. Developer
shall pay when due all customary and reasonable fees and charges in connection with the
processing of ail applicable permits and approvals, Developer shall not commence construction
work on the Project prior to issuance of building permits required for such work. City staff shall
work cooperatively with Developer to assist in coordinating the expeditious processing and
consideration of all permits, entitlements and approvals necessaty for the development and
operation of the Project as contemplated by this Agreement.
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5.4 Conditions of Approval, Developer shall develop the Property in accordance
with the terms and conditions of this Agreement and in compliance with the terms and conditions
of all approvals, entitlements and permits that the City or any other governmental body or agency
with jurisdiction over the Project or the Property has granted or issued as of the date hereof or
may hereafter grant or issue in connection with development of the Project, including without
limitation, ail mitigation measures imposed in connection with environmental review of the
Project and all conditions of approval imposed in connection with any entitlements, approvals or
permits (all of the foregoing approvals, entitlements, permits, mitigation measures and conditions
of approval are hereafter collectively referred to as the “Conditions of Approval™),

5.5  Fees. Developer shall be solely responsible fot, and shall promptly pay when due,
all customary and usual fees and charges of City and all other agencies with Jjurisdiction over
development of the Property in connection with obtaining building permits and other approvals
for the Project, including without limitation, those related to the processing and consideration of
amendments, if any, to the current entitlements, any related approvals and permits,
environmental review, architectural review, historic review, and any subsequent approvals for

the Project.

5.6  Construction Plans. Developer shall submit to-City’s Building Division detailed
construction plans for the Project (the “Construction Plans”). As used herein “Construction
Plans” means all construction documents upon which Developer and Developer’s contractors
shall rely in constructing the Project (including the landscaping, parking, and common areas) and
shall include, without limitation, the site development plan, final architectural drawings,
landscaping, exterior lighting and signage plans and specifications, materials specifications, final
elevations, and building plans and specifications. The Construction Plans shall be based upon
the scope of development set forth herein and upon the apptovals issued by the City for the
Project, and shall not materially deviate therefrom without the express written consent of City.

5.7  Construction Pursuant to Plans, Developer shall develop each component of the
Project in accordance with the approved Construction Plans, the Conditions of Approval, and all
other permits and approvals granted by the City pertaining to the Project. Developer shall
comply with all directions, rules and regulations of any fire marshal, health officer, building
inspector or other officer of every governmental agency having jurisdiction over the Property or
the Project. Each element of the work shall proceed only after procurement of each permit,
license or other authorization that may be required for such element by any governmental agency
having jurisdiction. All design and construction work on the Project shall be performed by

licensed contractors, engineers or architects, as applicable.

5.8  Change in Construction Plans. If Developer desires to make any material change
in the approved Construction Plans, Developer shall submit the proposed change in writing to the

City for its written approval, which approval shall not be unreasonably withheld or delayed ifthe
Construction Plans, as modified by any proposed change, conform to the requirements of this
Agreement and any approvals issued by the City after the Effective Date. Unless a proposed
change is approved by City within thirty (30) days, it shall be deemed rejected. If rejected, the
previously approved Construction Plarns shall continue to remain in full force and effect. Any
change in the Construction Plans required in order to comply with applicable codes shall be
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deemed approved, so long as such change does not substantiafly nor materially change the
architecture, design, function, use, or amenities of the Project as shown on the latest approved
Construction Plans, Nothing in this Section is intended to or shall be deemed to modify the
City’s standard plan review procedures.

5.9  Rights of Access. For the purpose of ensuring that the construction of the Project
is completed in compliance with this Agreement, Developer shall permit representatives of the
City to enter upon the Property following 48 hours or two (2) business days’ written notice,
whichever is longer (except in the case of emergency in which case such notice as may be
practical under the circumstances shall be provided).

5.10 City Disclaimer. Developer acknowledges that the City is under no obligation,
and the City neither undertakes nor assumes any responsibility or duty to Developer or to any
third party, to in any manner review, supervise, or inspect the progress of construction or the
operation of the Project. Developer and all third parties shall rely entirely upon its or their own
supervision and inspection in determining the quality and suitability of the materials and work,
the performance of architects, subcontractors, and material suppliers, and all other matters
relating to the construction and operation of the Project. Any review or inspection undertaken by
the City is solely for the purpose of determining whether Developer is propetly discharging its
obligations under this Agreement, and shall not be relied upon by Developer or any third party as
a warranty or representation by the City as to the quality of the design or construction of the
Project or otherwise. :

5.11 Defects in Plans. The City shall not be responsible to Developer or to any third
party for any defect in the Construction Plans or for any structural or other defect in any work
done pursuant to the Construction Plans. Developer shall indemnify, defend (with counsel
approved by City) and hold harmless the City and its elected and appointed officers, officials,
employees, agents, consultants, and contractors (all of the foregoing, collectively, the
“Indemnitees™) from and against all liability, loss, cost, expense (including without limitation
attorneys’ fees and costs of litigation), claim, demand, action, suit, judicial or administrative
proceeding, penalty, deficiency, fine, order, and damage (all of the foregoing collectively
*Claims”) arising out of, or relating to, or alleged to arise from or relate to defects in the
Construction Plans or defects in any work done pursuant to the Construction Plans whether or
not any insvrance policies shall have been determined to be applicable to any such Claims.
Developer’s indemnification obligations set forth in this Section shall survive the expiration or
earlier termination of this Agreement and the recordation of a Certificate of Completion. It is
further agreed that City does not, and shall not, waive any rights against Developer which it may
have by reason of this indemnity and hold harmless agreement because of the acceptance by
City, or Developer’s deposit with City of any of the insurance policies described in this
Agreement. Developer’s indemnification obligations pursuant to this Section shall not extend to
Claims to the extent arising from the gross negligence or willful misconduct of the Indemnitees,

5.12  Certificate of Completion for Project. Promptly after completion of construction
of the Project, issuance of a final Certificate of Occupancy by the City for all residential units in
the Project, and the written request of Developer, the City will provide a certificate substantially
in the form attached hereto as Exhibit G (“Certificate of Completion”) so certifying, provided
that at the time such certificate is requested all applicable work has been completed for the

"\_, /-'
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Project. The Certificate of Completion shall be conclusive evidence that Developer has satisfied
its obligations regarding the construction of the Project. At Developer’s option the Certificate of
Completion shall be recorded in the Official Records, The Certificate of Completion shall not
constitute evidence of compliance with or satisfaction of any obligation of Developer to any
holder of a deed of trust or mortgage securing money loaned to finance the Project or any part
thereof and shall not be deemed a notice of completion under the California Civil Code, nor shall
such Certificate provide evidence that Developer has satisfied any obligation that survives the

expiration of this Agreement.

5.13  Equal Opportunity, There shall be no discrimination on the basis of race, color,
religion, creed, sex, sexual orientation, marital status, ancestry or national origin in the hiring,
firing, promoting or demoting of any person engaged in construction work on the Property, and
Developer shall direct its contractors and subcontractors to refrain from discrimination on such

basis.

5.14  Prevailing Wage Requirements. Ifrequired by applicable federal and state law,
Developer and its contractors, subcontractors and agents shall comply with the federal Davis
Bacon Act and implementing regulations and with California Labor Code Section 1720 ef seg.
and the regulations adopted pursuant thereto (all of the foregoing, collectively, “Prevailing
Wage Laws”), and shall be responsible for carrying out the requirements of such provisions, If
applicable, Developer shall submit to City a plan for monitoring payment of prevailing wages
and at Developer’s expense shall implement such plan and comply with all applicable reporting

and recordkeeping requirements.

Developer shall indemnify, defend (with counsel approved by City) and hold harmless
the Indemnitees from and against all Claims which directly or indirectly, in whole or in part, are
caused by, arise in connection with, result from, relate to, or are alleged to be caused by, arise in
connection with, or relate to, the payment or requirement of payment of prevailing wages
(including without limitation, all claims that may be made by contractors, subcontractors or other
third party claimants pursuant to Labor Code Sections 1726 and 1781) or the requirement of
competitive bidding in connection with the Project, the failure to comply with any state or
federal labor laws, regulations or standards in connection with this Agreement, including but not
limited to the Prevailing Wage Laws, or any act or omission of Developer related to this
Agreement with respect to the payment or requirement of payment of prevailing wages or the
requirement of competitive bidding, whether or not any insurance policies shall have been
determined to be applicable to any such Claims. It is further agreed that City does not and shail
not waive any rights against Developer which it may have by reason of this indemnity and hold
harmless agreement because of the acceptance by City, or Developer’s deposit with City of any
of the insurance policies described in this Agreement, The provisions of this Section §.14 shall
survive the expiration or earlier termination of this Agreement and the issuance of a Certificate
of Completion for the Project. Developer’s indemnification obligations set forth in this Section
shall not apply to Claims to the extent arising from the gross negligence or willful misconduct of

the Indemnitees.

515 Compliance with Laws., Developer shall carry out and shall cause its contractors
and subcontractors to carry out the demolition of the existing improvements and the construction

of the Project in conformity with all applicable federzl, state and local laws, rules, ordinances
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and regulations (“Applicable Laws”), including without limitation, all applicable Environmental
Laws, all applicable federal and state labor laws and standards, Section 3 of the Housing and
Community Development Act of 1974, as amended (if applicable pursuant to financing sources
used for the Project), applicable provisions of the California Public Contracts Code, the City’s
zoning and development standards, building, plumbing, mechanical and electrical codes, all
other provisions of the City’s 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 seg., Government Code Section 4450, et seg., Government Code
Section 11135, et seq., and the Unruh Civil Rights Act, Civil Code Section 51, et seq.. Developer
shall indemnify, defend (with counsel approved by City) and hold hatimless the Indemnitees from
and against any and all Claims arising in connection with the breach of Developer’s obligations
set forth in this Section whether or not any insurance policies shall have been determined to be
applicable to any such Claims. It is further agreed that City does not and shall not waive any
rights against Developer which it may have by reason of this indemnity and hold harmless
agreement because of the acceptance by City, or Developer’s deposit with City of any of the
insurance policies described in this Agreement. Developer’s indemnification obligations set
forth in this Section shall not apply to Claims to the extent arising from the gross negligence or
willful misconduct of the Indemnitees. Developer’s defense and indemnification obligations set
forth in this Section 3.15 shall survive the expiration or earlier termination of this Agreement and
the issuance of a Certificate of Completion for the Project.

5.16 Liens and Stop Notices. Until the later of the date of reconveyance of the Deed of
Trust or the expiration of the term of the Regulatory Agreement, Developer shall not allow to be
placed on the Property or any part thereof any lien or stop notice on account of materials
supplied to or labor performed on behalf of Developer. If a claim of a lien or stop notice is given
or recorded affecting the Project or the Property or any part thereof, Developer shall within
twenty (20) days of such recording or service: (a) pay and discharge (or cause to be paid and
discharged) the same; or (b) effect the release thereof by recording and delivering (or causing to
be recorded and delivered) to the party entitled thereto a surety bond in sufficient form and
amount; or (¢) provide other assurance satisfactory to City that the claim of hen or stop notice
will be paid or discharged.

5.17 Right of City to Satisfy Liens on the Property. If Developer fails to satisfy or

discharge any lien or stop notice on the Property or any part thereof pursuant to and within the
time period set forth in Section 5.16 above, the City shall have the right upon delivery of five (5)
days’ written notice to Developer, but not the obligation, to satisfy any such liens or stop notices
at Developer’s expense, and all sumg advanced by City for such purpose shall be part of the
indebtedness secured by the Deed of Trust. In such event Developer shall be liable for and shall
immediately reimburse City for such paid lien or stop notice. Alternatively, the City may
require Developer to immediately deposit with City the amount necessary to satisfy such lien or
claim pending resolution thereof. The City may use such deposit to satisfy any claim or lien that
is adversely determined against Developer. Developer shall file a valid notice of cessation or
notice of completion upon cessation of construction work on the Property for a continuous
period of thirty (30) days or more, and shall take all other reasonable steps to forestall the
assertion of claims or liens against the Property. The City may (but has no obligation to) record
any notices of completion or cessation of labor, or any other netice that the City deems
necessary or desirable to protect its interest in the Property.
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518  Performance and Payment Bonds, Prior to commencement of construction work
on the Project, Developer shall cause its general contractor to deliver to the City copies of
payment bond(s) and performance bond(s) issued by a reputable insurance company licensed to
do business in California, each in a penal sum of not less than one hundred percent (100%) of the
scheduled cost of construction of such Project component. The bonds shall name the City as co-

obligee,

5.19 Insurance Requirements. Developer shall maintain and shall cause its contractors
to maintain all applicable insurance coverage specified in Article X.

5.20 Afffordable Housing. Developer covenants and agrees for itself, its successors
and assigus that the Property will be subject to recorded covenants that will restrict use of the
Property to operation of an affordable rental residential development for seniors, and that for a
term of not less than fifty-five (55) years commencing upon the issuance of the final certificate
of occupancy for the Project: (i) all of the residential units in the Project (except the manager’s
unit) shall be occupied or available for occupancy by senior households that include at least one
member that is 55 years of age or older, subject to applicable State and federal regulations; (ii)
not less than fifty percent (50%) of the residential units in the Project shall be occupied or
available for occupancy at Affordable Rents to households whose income is no greater than fifty
percent (50%) of Area Median Income; and (iii) with the exception of the manager’s unit which
will not be subject to rent or occuparncy restrictions, the remaining residential units in the Project
shall be occupied or available for occupancy at Affordable Rents to households whose income is
no greater than sixty percent (60%) of Area Median Income; provided however, Developer shall
comply with the rent and occupancy restrictions imposed by all applicable financing sources and
regulatory agencies if such agencies impose requirements on the Project that are more stringent

than those set forth in this Agreement.

As more particularly set forth in the Regulatory Agreement, Developer shall be obligated
to pay to City an Affordable Housing Monitoring Fee in the amount of Seventy Dollars ($70.00)
per unit for each residential unit in the Project that is subject to the affordability restrictions set
forth in the Regulatory Agreement. This per-unit fee is payable at initial lease-up of each
residential unit, upon each annual teview. The City will not charge an annual monitoring fee in
the same year that the City charges a fee in connection with the initial lease-up. All compliance
monitoring fees shall be payable to City within fifteen (15) days following City’s written request
for payment. Beginning in the third year afier the City’s issuance of a final cettificate of
occupancy or equivalent for the Project, the annual compliance monitoring fee will increase
annually by the percentage increase in the Consumer Price Index-Urban (CPI-U) for the San
Francisco-Oakland-San Jose, California area over the prior year. In the event that in any year
there is insufficient Project cash flow available to pay the annual monitoring fee, the City will
permit the fee to be deferred provided that other residual receipts lenders that charge monitoring
fees also agree to defer such fees. Any deferred amounts shall accrue and shall be payable from

future Project cash flow.

3.21 Relocation Waiver, Developer acknowledges and agrees that pursuant to this
Agreement, Developer will voluntarily relocate its offices from the Property, and that Developer
will not be entitled to any rights, benefits or privileges under the California Relocation
Assistance Law (California Government Code Section 7260 et seq.), the Uniform Relocation
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Assistance and Real Property Acquisition Policies Act (42 U.S.C. Section 4601 ef seq.) and state
and federal implementing regulations (collectively, “Relocation Laws™), or under any similar
law, statute or ordinance now or hereafter in effect relating to the displacement and relocation of
eligible persons as defined in the Relocation Laws, Developer hereby knowingly waives any
entitlement to any such rights, benefits and privileges with respect thereto, including without
limitation, moving expenses, re-establishment expenses, and temporary and permanent relocation
benefits. '

5.21.1 Subtenants. City acknowledges that City has approved a partial sublease
under the City-PEP Lease to The Village Network that will commerce on August 1, 2018,
Developer agrees that it will not enter into any further assignment or sublease of the City-PEP
Lease nor grant any rights to accupy the Propetty to any party without City’s prior written
consent, not to be unreasonably withheld. Developer acknowledges and agrees that all
assignments, subleases, licenses, and other agreements regarding occupancy or rental of the
Property shall be in 2 form approved by City, and each such agreement shall inctude and shall be
accompanied by a statement signed by the assignee, subtenant, or licensee for the benefit of City
(a) acknowledging the pending disposition of the Property and demolition of the improvements,
(b) acknowledging that such party will not be eligible to receive relocation benefits, and (c)
waiving any rights fo benefits under Relocation Laws,

5.21.2 Indemnity. Developer shall ensure that all occupants of the Property
receive all notices, benefits and assistance to which they are entitled in accordance with
Relocation Laws. All costs incurred in connection with the temporary and/or permanent
displacement and/or relocation of occupants of the Property, including without limitation
payments to a relocation consultant, moving expenses, and payments for temporary and
permanent relocation benefits pursuant to Relocation Laws shall be paid by Developer, and City
shall have no responsibility for payment therefor. To the greatest extent permitted by law,
Developer shall indemnify, defend (with counsel approved by City) and hold the Indemnitees
harmless from and against all Claims arising from the breach of Developer’s obligations set forth
in this Section whether or not any insurance policies shall have been determined to be applicable
to any such Claims. Developer’s indemnification obligations set forth in this Section (i) shall
survive the expiration or eartier termination of this Agreement, and (ii) shall not extend to
Claims to the extent arising from the gross negligence or willful misconduct of the Indemnitees.

3.22  Intentionally omitted.

5.23 Maintenance. Commencing upon Developer’s acquisition of the Property,
Developer shall at its own expense, maintain the Property and the Improvements, including the
landscaping and common areas, in good physical condition, in good repair, and in decent, safe,
ganitary, habitable and tenantable living conditions in conformity with all Applicable Laws.
Without limiting the foregoing, Developer agrees to maintain the Property and the Improvements
(including without limitation, landscaping, deiveways, parking areas, and walkways) in a
condition free of all waste, nuisance, debris, unmaintained landscaping, graffiti, disrepair,
abandoned vehicles/appliances, and illegal activity, and shall take all reasonable steps to prevent
the same from occurring on the Property. Developer shall prevent and/or rectify any physical
deterioration of the Improvements and shall make all repairs, renewals and replacements
necessary to keep the Property and the Improvements in good condition and repair.
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5.24  Taxes and Assessments. Commencing upon Developer’s acquisition of the
Property, Developer shall pay all real and personal property taxes, assessments and charges and
all franchise, income, payroll, withholding, sales, and other taxes assessed against the Property
and/or the Improvements, at such times and in such manner as to prevent any penalty from
accruing, or any lien or charge from attaching to the Property or Improvements; provided,
however, Developer shall have the right to contest in good faith, any such taxes, assessments, or
charges. In the event the Developer exercises its right to contest any tax, assessment, or charge,
the Developer, on final determination of the proceeding or contest, shall immediately pay or
discharge any decision or Judgment rendered against it, together with all costs, charges and

interest,

5.25 Obligation to Refrain from Discrimination. Developer shall not restrict the rental,

sale, lease, sublease, transfer, use, ocoupancy, tenure or enjoyment of the Property or the Project,
or any portion thereof, on the basis of race, color, religion creed, sex, sexual orientation,
disability, marital status, ancestry, or national origin of any person. Developer covenants for
itself and all persons claiming under or through it, and this Agreement is made and accepted
upon and subject to the condition that there shall be no discrimination against or segregation of
any person or group of persons on account of any basis listed in subdivision () or (d) of Section
129335 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment
of the Property or the Improvements, or part theteof, nor shall Developer or any person claiming
under or through Developer establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees in, of, or for the Property or Improvements, or part
thereof. Developer shall include such provision in all deeds, leases, contracts and other
instruments executed by Developer, and shall enforce the same diligently and in good faith.

All deeds, leases or contracts made or entered into by Developer, its successors or
assigns, as to any portion of the Property or the Improvements shall contain the following

language:
(a) In Deeds, the following language shall appear:

“(1) Grantee herein covenants by and for itself; its successors and assigns, and all
persons claiming under or through it, that there shall be no discrimination against
or segregation of a person or of a group of persons on account of any basis listed
in subdivision (a) or (d) of Section 12955 of the Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
property herein conveyed nor shall the grantee or any person claiming under or
through the grantee establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or vendees in the
property herein conveyed. The foregoing covenant shall run with the land.
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“2) Notwithstanding paragraph (1), with respect to familial status, paragraph
(1) shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing
in paragraph (1) shall be construed to affect Sections 51.2, 51.3, 514, 51.10,

51.11 and 799.5 of the Civil Code, relating to housing for senior citizens.
Subdivision (d) of Section 51 and Section 1360 of the Civil Code and
subdivisions (n), (o), and (p) of Section 12955 of the Government Code shall

apply to paragraph (1).”
(b)  InLeases, the following language shall appear:

“(1) The lessee herein covenants by and for the lessee and lessee’s heirs, personal
representatives and assigns, and all persons claiming under the lessee or through -
the lessee, that this lease is made subject to the condition that there shall be no
discrimination against or segregation of any person or of a group of persons on
account of race, color, creed, religion, sex, sexual orientation, marital status,
national origin, ancestry or disability in the leasing, subleasing, transferring, use,
occupancy, tenure or enjoyment of the property herein leased nor shall the lessee
or any person claiming under or through the lessee establish or permit any such
practice or practices of disctimination of segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, sublessees,
subtenants, or vendees in the property herein leased.

“(2) Notwithstanding paragraph (1), with respect to familial status, paragraph (1)
shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in
paragraph (1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11
and 799.5 of the Civil Code, relating to housing for senior citizens, Subdivision
(d) of Section 51 and Section 1360 of the Civil Code and subdivisions (1), (0),
and (p) of Section 12955 of the Government Code shall apply to paragraph (1).”

(c) In Contracts pertaining to operation or management of the Project, the following
language shall appear:

“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, occupaney, tenure or enjoyment of the property nor shall the transferee or
any person claiming under or through the transferee establish or permit any such
practice or practices of discrimination or segregation with reference to selection,
location, number, use or occupancy of tenants, lessee, subtenants, sublessees or
vendees of the land.”

OAK 1i4847-2544-8282 v& 26



ARTICLE VI
CONDITION OF THE SITE; ENVIRONMENTAL MATTERS

6.1 Access to Site; Inspections. Prior to the Close of Escrow, Developer and
Developer’s authorized representatives may enter upon and conduct reviews and assessments of
the physical and environmental condition of the Property and the condition of the existing
improvements. City may require Developer to execute a right of entry agreement satisfactory to
City prior to entry onto the Property for such purpose and shall require Developer to provide
proof of liability insurance acceptable to City. Developer’s inspection, examination, survey and
review of the Property shall be at Developer's sole expense. Developer shall provide City with
copies of all reports and test results promptly following completion of such reports and testing,
Developer hereby agrees to notify the City twenty-four (24) hours in advance of its intention to
enter the Property and will provide workplans, drawings, and descriptions of any intrusive
sampling it intends to do. Developer must keep the Property in a safe condition during its entry.
Developer shall repair, restore and return the Property to its condition immediately preceding
Developer’s entry thereon at Developer’s sole expense Developer will not permit any mechanics
liens, stop notices or other liens or encumbrances to be placed against the Property prior to Close
of Escrow. Without limiting any other indemnity provisions set forth in this Agreement,
Developer shall indemnify, defend (with counsel approved by City) and hold the Indemnitees
harmiess from and against all Claims resulting from or arising in connection with entry upon the

' Property by Developer or Developer’s agents, employees, consultants, contractors or
subcontractors pursuant to this Section 6.1 except to the extent arising from the gross negligence
or willful misconduct of the Indemnitees. Developer’s indemmification obligations set forth in
this Section 6.1 shall survive the Close of Escrow and the termination of this Agreement.

6.2  Environmental Disclosure. To the extent the City has copies of investigation
reports concerning the Property, it will provide copies to Developer upon request; but the Parties
acknowledge that City will not be conducting a public records search of any regulatory agency
files—although the City urges Developer to do so to satisfy itself regarding the environmental
condition of the Property. By execution of this Agreement, Developer: (i) acknowledges its
receipt of the foregoing notice respecting the environmental condition of the Property; (ii)
acknowledges that it will have an opportunity to conduct its own independent review and
investigation of the Property prior to the Close of Escrow; (iii) agrees to rely solely on its own
experts in assessing the environmental condition of the Property and its sufficiency for its
intended use; and (iv) waives any and all rights Developer may have to assert that the City failed
to disclose information about the environmental condition of the Property.

6.3  Property Sold “AS IS”. Developer specifically acknowledges that the City is
selling and Developer is purchasing the Property on an "AS IS”, “WHERE IS” and “WITH ALL
FAULTS" basis and that Developer is not relying on any representations or warranties of any
kind whatsoever, express or implied, from City, its employees, board members, agents, or
brokers as to any matiers concerning the Property. The City makes no representations or
warranties as to any matters concerning the Property, including without limitation: (i) the
quality, nature, adequacy and physical condition of the property, including, but not limited to, the
structural elements, foundation, roof, appurtenances, access, landscaping, parking facilities, and
the electrical, mechanical, HVAC, plumbing, sewage, and utility systems, facilities and
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appliances, (ii) the quality, nature, adequacy, and physical condition of soils, geology and any
groundwater, (iii} the existence, quality, nature, adequacy and physical condition of utilities
setving the Property, (iv) the development potential of the Property, and the Property's use,
habitability, merchantability, or fitness, suitability, value or adequacy of the Property for any
particular purpose, (v} the zoning or other legal status of the property or any other public or
private restrictions on use of the Property, (vi) the compliance of the Property or its operation
with any Environmental Laws, covenants, conditions and restrictions of any governmental or
quasi-governmental entity or of any other person or entity, (vii) the presence or removal of
Hazardous Material, substances or wastes on, under or about the Property or the adjoining or
neighboring property; (viii) the quality of any labor and materials used in any improvements on
the Property, (ix) the condition of title to the Property, (x) the leases, service contracts, or other
agreements affecting the Property, or (xi) the economics of the operation of the Property.

6.4  Developer to Rely on Own Experts. Developer understands that notwithstanding
the delivery by City to Developer of any materials, including, without limitation, third party
reports, Developer will rely entirely on Developer’s own experts and consultants and its own
independent investigation in proceeding with the acquisition of the Property.

6.5 Release by Developer. Effective upon the Close of Escrow for the Property,
Developer WAIVES, RELEASES, REMISES, ACQUITS AND FOREVER DISCHARGES the
Indemnitees and any person acting on behalf of the City, from any and ali Claims, direct or
indirect, known or unknown, foreseen or unforeseen, which Developer now has or which may
arise in the future on account of or in any way arising out of or in connection with the physical
condition of the Property, the presence of Hazardous Material in, on, under or about the
Property, or any law or regulation applicable thereto including, without limiting the generality of
the foregoing, all Environmental Laws. .

DEVELOPER ACKNOWLEDGES THAT DEVELOPER IS FAMILIAR WITH 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 OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.

BY INITIALING BELOW, DEVELOPER EXPRESSLY WAIVES THE BENEFITS OF
SECTION 1542 OF THE CALIFORNIA CIVIL CODE WITH RESPECT TO THE
FOREGOING RELEASE. .

Developer’s initials:
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that;

6.6  Developer’s Post-Closing Obligations. Developer hereby covenants and agrees

(1)  Developer shall not knowingly permit the Property or any portion thereof
to be a site for the use, generation, treatment, manufacture, storage, disposal or
transportation of Hazardous Material or otherwise knowingly permit the presence or
release of Hazardous Material in, on, under, about or from the Property with the
exception of limited amounts of cleaning supplies and other materials customarily used in
construction, use or maintenance of residential properties similar in nature to the Project,
and used, stored and disposed of in compliance with Environmental Laws.

(2} Developer shall keep and maintain the Property and each portion thereof
in compliance with, and shall not cause or permit the Project or the Property or any
portion of either to be in violation of, any Environmental Laws.

(3)  Upon receiving actual knowledge of the same, Developer shall
immediately advise City in writing of: (i) any and all enforcement, cleanup, removal or
other governmental or regulatory actions instituted, completed or threatened against the
Developer, or the Property pursuant to any applicable Environmental Laws; (if} any and
all claims made or threatened by any third party against the Developer or the Property
relating to damage, contribution, cost recovery, compensation, loss or injury resulting
from any Hazardous Material; (iti) the presence or release of any Hazardous Material in,
on, under, about or from the Property; or (iv) Developer’s discovery of any occurrence or
condition on any real property adjoining or in the vicinity of the Project classified as
"Border Zone Property” under the provisions of California Health and Safety Code,
Sections 25220 ef seq., or any regulation adopted in connection therewith, that may in
any way affect the Property pursuant to any Environmental Laws or cause it or any part
thereof to be designated as Border Zone Property. The matters set forth in the foregoing
clauses (f) through (iv) are hereinafier referred to as "Hazardous Materials Claims"),
The City shall have the right to join and participate in, as a party if it so elects, any legal

‘proceedings or actions initiated in connection with any Hazardous Materials Claim,

(4)  Without the City’s prior written consent, which shall not be unreasonably
withheld or delayed, Developer shall not take any remedial action in response to the
presence of any Hazardous Material in, on, under, or about the Property (other than in
emergency situations or as required by governmental agencies having jurisdiction in
which case the City agrees to provide its consent), nor enter into any setilerent
agreement, consent decree, or other compromise in respect to any Hazardous Materials
Claim. City shall have the right to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated in connection with any Hazardous Matetials Claims
and to have its reasonable attoreys’ fees in connection therewith paid by Developer.

6.7  Environmental Indemnity. To the greatest extent allowed by law, Developer shall

indemnify, defend (with counsel approved by City) and hold Indemnitees harmless from and
against all Claims resulting, arising, or based directly or indirectly in whole or in part, upon (i)
the presence, release, use, generation, discharge, storage or disposal of any Hazardous Material
on, under, in or about the Property, or the transportation of any such Hazardous Material to or
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from, the Property, or (ii) the failure of Developer, Developer’s employees, agents, contractors,
subcontractors, or any person acting on behalf of or as the invitee of any of the foregoing to
comply with Environmental Laws, except to the extent caused by the City’s gross negligence or
willful misconduct. The foregoing indemnity shall further apply to any residual contamination
in, on, under or about the Property or affecting any natural resources, and to any contamination
of any property or natural resources arising in connection with the generation, use, handling,
treatment, storage, transport or disposal of any such Hazardous Matetial, and irrespective of
whether any of such activities were or will be undertaken in accordance with Environmental
Laws.

Developer’s obligation to indemnify the Indemnitees shall not be limited or impaired by
any of the following: (i) any amendment or modification of any City Document; (ii) any
extensions of time for performance required by any City Document; (iif) any provision in any of
the City Documents limiting City’s recourse to property securing the Secured Obligations (as
defined in the Deed of Trust), or limiting the personal liability of Developer, or any other party
for payment of all or any part of the Seller Carryback Loan; (iv) the accuracy or inaccuracy of
any representation and warranty made by Developer under this Agreement or by Developer or
any other party under any City Document, (v) the release of Developer or any other person, by
City or by operation of law, from performance of any obligation under any City Document; (vi)
the release or substitution in whole or in part of any security for the Seller Carryback Loan; and
(vii) City’s failure to properly perfect any lien or security interest given as security for the Seller
Carryback Loan. :

The provisions of this Section 6.7 shall be in addition to any and all other obligations and
liabilities that Developer may have under applicable law, and each Indemnitee shall be entitled to
indemnification under this Section without regard to whether City or that Indemnitee has
exercised any rights against the Property or any other security, pursued any rights against any
guarantor or other party, or pursued any other rights available under the City Documents or
applicable law. The obligations of Developer to indemnify the Indemnitees under this Section
shall survive any repayment or discharge of the Seller Carryback Loan, any foreclosure
proceeding, any foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release
of record of the lien of the Deed of Trust.

6.8  Disclosure; Developer’s Environmental Representations. The Parties
acknowledge that Developer purchased the Property in 2006 and has occupied the Property since
then as Developer’s corporate offices. In 2011, the City acquired the Property, and since that
time, Developer has occupied the Property under a lease agreement with City (the “City-PEP
Lease”). Developer represents and warrants that except as disclosed to City in writing, as of the
date hereof to the best knowledge of Developer: (i) the Property is free and has always been free
of Hazardous Materials and is not and has never been in violation of any Hazardous Materials
Law; (ii) there are no buried or partially buried storage tanks located on the Property; (ii1)
Developer has received no notice, warming, notice of violation, administrative complaint, judicial
complaint, or other formal or informal notice alleging that conditions on the Property are or have
ever been in violation of any Hazardous Materials Law or informing Developer that the Property
is subject to investigation or inquiry regarding Hazardous Materials on the Property or the
potential violation of any Hazardous Materials Law; (iv) there is no monitoring program required
by the Environmental Protection Agency or any other governmental agency concerning the
Property; (v) no toxic or hazardous chemicals, waste, or substances of any kind have ever been
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spilled, disposed of, or stored on, under or at the Property, whether by accident, burying,
drainage, or storage in containers, tanks, holding areas, or any other means; (vi) the Property has
never been used as a dumyp or landfill; and (vii) Developer has disclosed to City all information,
records, and studies in Developer’s possession or reasonably available to Developer relating to
the Property conceming Hazardous Materials.

Developer hereby acknowledges and agrees that (i) this Section is intended as the City’s
written request for information (and the Developet’s response) concerning the environmental
condition of the Property as required by California Code of Civil Procedure Section 726.5(d}(2),
and (ii) each representation and warranty in this Agreement or any of the other City Documents
(together with any indemnity applicable to a breach of any such representation and warranty)
with respect to the environmental condition of the propetty is intended by the City and the
Developer to be an “environmental provision” for purposes of California Code of Civil
Procedure Section 736.

6.9  City’s Rights. In the event that any portion of the Property is determined to be
“environmentally impaired” (as that term is defined in California Code of Civil Procedure
Section 726.5(€)(3)) or to be an “affected parcel” (as that term is defined in California Code of
Civil Procedure Section 726.5(e)(1)), then, without otherwise limiting or in any way affecting the
City’s or the Trustee’s rights and remedies under the Deed of Trust, the City may elect to
exercise its rights under California Code of Civil Procedure Section 726.5(a) to (1) waive its lien
on such environmentally impaired or affected portion of the Property and (2) exercise (a) the
rights and remedies of an unsecured creditor, including reduction of its claim against the
Developer to judgment, and (b) any other rights and remedies permitted by law. For purposes of
determining the City’s right to proceed as an unsecured creditor under California Code of Civil
Procedure Section 726.5(a), the Developer shall be deemed to have willfully permitted or
acquiesced in a release or threatened release of hazardous materials, within the meaning of
California Code of Civil Procedure Section 726.5(d)(1), if the release or threatened release of
hazardous materials was knowingly or negligently caused or contributed to by any lessee,
occupant, or user of any portion of the Property and the Developer knew or should have known
of the activity by such lessee, occupant, or user which caused or contributed to the release or
threatened release. All costs and expenses, including (but not limited to) reasonable attorneys’
fees, incurred by the City in connection with any action commenced under this paragraph,
including any action required by California Code of Civil Procedure Section 726.5(b) to
determine the degree to which the Property is environmentally impaired, plus interest thereon at
the default rate specified in the Seller Carryback Note, until paid, shall be added to the
indebtedness secured by the Deed of Trust and shall be due and payable to the City upon its
demand made at any time following the conclusion of such action.

6.10 No Limitation. Developer hereby acknowledges and agrees that Developet's
duties, obligations and liabilities under this Agreement are in no way limited or otherwise
affected by any information the City may have concerning the Property and/or the presence in,
on, under or about the Property of any Hazardous Material, whether the City obtained such
information from the Developer or from its own investigations.
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7
6.11 Definitions. L

6.11.1 “Hazardous Material” means any chemical, compound, material,
mixture, or substance that is now or may in the future be defined or listed in, or otherwise
' classified pursuant to any Environmental Laws (defined below) as a “hazardous substance”,
“hazardous material”, “hazardous waste”, “extremely hazardous waste”, infectious waste”, toxic
substance”, toxic pollutant”, or any other formulation intended to define, list or classify
substances by reason of deleterious properties such as ignitability, corrosivity, reactivity,
carcinogenicity, or toxicity. The term “hazardous material” shall also include asbestos or
asbestos-containing materials, radon, chrome and/or chromium, polychlorinated biphenyls,
petroleum, petroleum products or by-products, petroleum components, oil, mineral spirits,
natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable as fuel, perchlorate,
and methy tert butyl ether, whether or not defined as a hazardous waste or hazardous substance
in the Environmental Laws.

6.11.2 "Environmental Laws" means any and all federal, state and local statutes,
ordinances, orders, rules, regulations, guidance documents, judgments, governmental
authorizations or directives, or any other requirements of governmental authorities, as may
presently exist, or as may be amended or supplemented, or hereafter enacted, relating to the
presence, release, generation, use, handling, treatment, storage, transportation or disposal of
Hazardous Material, or the protection of the environment or human, plant or animal health,
including, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfind Amendments and Reauthorization Act of
1986 (42 U.S.C. § 9601), the Hazardous Materials Transportation Act (49 U.S.C. § 1801 et
seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.), the Federal
Water Pollution Control Act (33 U.S.C. § 1251 ef seq.), the Clean Air Act (42 U.S.C. § 7401 ef
seq.), the Toxic Substances Conirol Act (15 U.S.C. § 2601 et seq.), the Oil Pollution Act (33
US.C. § 2701 et seq.), the Emergency Planning and Community Right-to-Know Act (42 U.8.C.
§ 11001 ef seq.), the Porter-Cologne Water Quality Control Act (Cal. Water Code § 13000 et
seq.), the Toxic Mold Protection Act (Cal. Health & Safety Code § 26100, ef seq.), the Safe
Drinking Water and Toxic Enforcement Act of 1986 (Cal. Health & Safety Code § 25249.5 et
seq.), the Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 et seq.), the
Hazardous Materials Release Response Plans & Inventory Act (Cal. Health & Safety Code
§ 25500 et seq.), and the Carpenter-Presley-Tanner Hazardous Substances Account Act (Cal.
Health and Safety Code, Section 25300 et seq.).

ARTICLE VII

LIMITATIONS ON CHANGE IN OWNERSHIP, MANAGEMENT
AND CONTROL OF DEVELOPER

7.1 Identity of Developer; Changes Only Pursuant to this Agreement, Developer and
its principals have represented that they possess the necessary expertise, skill and ability to carry
out the development of the Project pursuant to this Agreement. The qualifications, experience,
financial capacity and expertise of Developer and its principals are of particular concern to the
City. It is because of these qualifications, experience, financial capacity and expertise that the
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City has entered into this Agreement with Developer. No voluntary or involuntary successor,
assignee or transferee of Developer shall acquire any rights or powers under this Agreement,
except as expressly provided herein.

7.2 Prohibition on Transfer. Prior to the expiration of the term of the Regulatory
Agreement, Developer shall not, except as expressly permitted by this Agreement, directly or
indirectly, voluntarily, involuntarily or by operation of law make or attempt any total or partial
sale, transfer, conveyance, assignment or lease (collectively, “Transfer”) of the whole or any
part of the Property, the Project, the Improvements, or this Agreement, without the prior written
approval of City which approval shall not be unreasonably withheld. Any such attempt to assign
this Agreement without the City’s consent shall be null and void and shall confer no rights or
privileges upon the purported assignee. In addition to the foregoing, prior to the expiration of the
term of the Regulatory Agreement, except as expressly permitted by this Agreement, Developer
shall not undergo any significant change of ownership without the prior written approval of City.
For purposes of this Agreement, a “significant change of ownership” shall mean a transfer of the
beneficial interest of more than twenty-five percent (25%) in aggregate of the present ownership
and /or control of Developer, taking all transfers into account on a cumulative basis; provided
however, neither the admission of an investor limited partner, nor the transfer by the investor
limited partner to subsequent limited partners shall be restricted by this provision.

7.3 Permitted Transfers. Notwithstanding any contrary provision hereof, the
prohibitions set forth in this Article shall not be deemed to prevent: (i) the granting of temporary
casements or permits to facilitate development of the Property; (ii) the dedication of any property
required pursuant to this Agreement; (iii} the lease of individual residences to tenants for
occupancy as their principal residence in accordance with the Regulatory Agreement; (iv)
assignments creating security interests for the purpose of financing the acquisition, construction
or permanent financing of the Project in accordance with the approved Financing Plan as it may
be updated with City approval, and subject to the requirements of Article VIII, or Transfers
directly resulting from the foreclosure of, or granting of a deed in lieu of foreclosure of, such a
security interest; (v) effective on or after the Close of Escrow, a Transfer to a tax-exempt entity
under the direct control of or under common control with Developer; (vi) effective on or after
Close of Escrow, a Transfer to a limited partnership (or a limited liability company) in which
Developer or a tax-exempt affiliate of Developer is the menaging general pariner (or managing
- member) (“Approved Partnership”); (vii) the admission of limited partners (or non-managing

members), and any transfer of limited partnership (or non-managing member) interests in
accordance with the Approved Partnership’s agreement of limited partnership (or operating
agreement) (the “Partnership Agreement”); (vili) the removal of the general partner (or
managing member) of an Approved Partnership by the investor limited partners (or members) for
a default under the Partnership Agreement, provided that the replacement general partner (or
managing member) is an entity reasonably satisfactory to City; or (ix) the transfer of the general
partoer’s (or managing member’s) interest to a nonprofit entity that is tax-exempt under Section
301(c)(3) of the Internal Revenue Code of 1986 as amended, provided such replacement generat

partner (or managing member) is reasonably satisfactory to City.

7.4 Requirements for Proposed Transfers. The City may, in the exercise of its sole

discretion, consent to a proposed Transfer of this Agreement, the Property, the Improvements or
part thereof that will be effective concurrently with or after the Close of Escrow, if all of the
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following requirements are met (provided however, the requirements of this Section 7.4 shall not
apply to Transfers described in clauses (i), (ii), (i), (iv) and (vii) of Section 7.3):

Q) The proposed transferee demonstrates to the City’s satisfaction that it has
the qualifications, experience and financial resources necessary and adequate as may be
reasonably determined by the City to competently complete and manage the Project and to
otherwise fulfill the obligations undertaken by the Developer under this Agreement.

(i)  The Developer and the proposed transferee shall submit for City review
and approval all instruments and other legal docoments proposed to effect any Transfer of all or
any patt of or interest in the Property, the lmprovements or this Agreement together with such
documentation of the proposed transferee’s qualifications and development capacity as the City
may reasonably request.

(iif)  The proposed transferee shall expressly assume all of the rights and
obligations of the Developer under this Agreement and the other City Documents arising after
the effective date of the Transfer and all obligations of Developer arising prior to the effective
date of the Transfer (unless Developer expressly remains responsible for such obligations), and
shall agree to be sybject to, and assume all of, Developer’s obligations pursuant to the
Conditions of Approval and all other conditions, and restrictions set forth in this Agreement and
the other City Documents. The assumption of such obligations shall be documented in an
assighment and assumption agreement in form approved by City and that will be effective
concurrently with or after the Close of Escrow.

(iv)  The Transfer shall be effectuated pursuant to a written instrument
satisfactory to the City in form recordable in the Official Records.

(v)  The final form of the Partnership Agreement, operating agreement, and
other organizational documents of the proposed transferee and its general partner(s)/managing
member, and any subsequent amendments that affect the City's economic interests under this
Agreement or the City Documents shall be subject to the City’s review and approval.

Consent to any proposed Transfer may be given by the City’s Authorized
Representative unless the Authorized Representative, in his or her discretion, refers the matter of
approval to the City Council. If the City has not rejected a proposed Transfer or requested
additional information regarding a proposed Transfer in writing within thirty (30) days following
City’s receipt of written request by Developer, the proposed Transfer shall be deemed approved.

7.5  Effect of Transfer without City Consent.

7.5.1 In the absence of specific written agreement by the City, no Transfer by
Developer shall be deemed to relieve the Developer or any other party from any obligation under
this Agreement.

7.5.2 1t shall be an Event of Developer Defauit hereunder entitling City to
pursue remedies including without limitation, termination of this Agreement and/or foreclosure
under the Deed of Trust if without the prior written approval of the City, Developer assigns or
Transfers this Agreement, the Improvements, or the Property, or any part thereof in violation of
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Article VII. This Section 7.5.2 shall not apply to Transfers described in clauses (i), (ii), (iii), (iv)
and (vii) of Section 7.3).

7.6 Recovery of City Costs. Within ten (10) days following City’s delivery to
Developer of an invoice detailing such costs, Developer shall reimburse City for all reasonable
City costs, including but not limited to reasonable attorneys’ fees, incurred in reviewing
instruments and other legal documents proposed to effect a Transfer of this Agreement, the
Property or the Improvements, or part thereof, and in reviewing the qualifications and financial
resources of a proposed successor, assignee, or transferee; provided however, (i) reimbursement
of City costs incurred in connection with review of Transfers proposed to be implemented prior
to or concurrently with the Close of Escrow shall be included within the reimbursement limit set
forth in Section 3.4 above, and (ii) no reimbursement shall be required in connection with City’s
review, if any, of Transfers described in clauses (i), (ii), or (iii) of Section 7.3.

ARTICLE VIIX
SECURITY FINANCING AND RIGHTS OF MORTGAGEES

8.1  Mortgages and Deeds of Trust for Development. Mortgages and deeds of trust, or

any other reasonable security instrument are permitted to be placed upon the Property or the
Improvements only for the purpose of securing loans for the purpose of financing the acquisition
of the Property, the design and construction of the Improvements, and other expenditures
reasonably necessary for the development of the Project pursuant to this Agreement. Developer
shall not enter into any conveyance for such financing that is ntot contemplated in the applicable
Financing Plan as it may be updated with City approval, without the prior written approval of the
Authorized Representative or his or her designee. As used herein, the terms “mortgage” and
“deed of trust” shall mean any security instrument used in financing real estate acquisition,

construction and land development.

8.2 Subordination. The City agrees that City will not withhold consent to reasonable
requests for subordination of the Deed of Trust and Regulatory Agreement to deeds of trust
provided for the benefit of lenders providing construction and/or permanent financing for the
Project consistent with the approved Financing Plan as it may be updated with City approval,
provided that the instruments effecting such subordination include reasonable protections to the
City in the event of default, including without limitation, extended notice and cure rights.
Developer agrees to use best efforts to cause requested subordination agreements to include the

rights set forth in Section 8.6 below.

8.3  Holder Not Obligated to Construct. The holder of any mortgage or deed of trust
authorized by this Agreement shall not be obligated to complete construction of the Project or to
guarantee such completion. Nothing in this Agreement shall be deemed to permit or authorize
any such holder to devote the Property or any portion thereof to any uses, or to construct any
improvements thereon, other than those uses or improvements provided for or authorized by this

Agreement.
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84  Notice of Default and Lender Right to Cure. Whenever City delivers any notice \
of default hereunder, City shall concurrently deliver a copy of such notice to each holder of
recotd of any mortgage or deed of trust secured by the Property or the Improvements, provided
that City has been provided with the address for delivery of such notice. City shall have no
liability to any such holder for any failure by the City to provide such notice to such holder.

Each such holder shall have the right, but not the obligation, at its option, to cure or remedy any
such default or breach within the cure period provided to Developer. In the event that possession
of the Property or the Improvements (or any portion thereof) is required to effectnate such cure
or remedy, the holder shall be deemed to have timely cured or remedied the default if it
commences the proceedings necessary to obtain possession of the Property or Improveiments, as
applicable, within the applicable cure period, diligently pursues such proceedings to completion,
and after obtaining possession, diligently completes such cure or remedy. A holder who chooses
to exercise its right to cure or remedy a default or breach shall first notify City of its intent to
exercise such right prior to commencing to cure or remedy such default or breach. Nothing
contained in this Agreement shall be deemed to permit or authorize such holder to undertake or
continue the construction of the Project (beyond the extent necessary to conserve or protect the
same) without first having expressly assumed in writing Developer’s obligations to City under
this Agreement. The holder in that event must agree to complete, in the manner provided in this
Agreement, the Project and the Improvements and submit evidence reasonably satisfactory to
City that it has the development capability on staff or retainer and the financial capacity
necessary to perform such obligations. Any such holder properly completing the Project
pursuant to this Section shall assume all rights and obligations of Developer under this
Agreement, N

. 85 Failure of Holder to Complete Improvements. In any case where, six (6) months
after default by Developer in completion of construction of the Project, the holder of record of
any mortgage or deed of trust has not exercised its option to construct the Project, or having first
exercised such option, has not proceeded diligently with such work, City shall be afforded those
rights against such holder that it would otherwise have against Developer under this Agreement.

8.6  City Right to Cure Defaults, In the event of a breach or default by Developer
under a mortgage or deed of trust secured by the Property or the Improvements, City may cure
the default, without acceleration of the subject loan, following prior notice thereof to the holder
of such instrument and Developer. In such event, Developer shall be liable for, and City shall be
entitled to reimbursement from Developer for all costs and expenses incutred by City associated
with and attributable to the curing of the default or breach and such sum shall constitute a part of
the indebtedness secured by the Deed of Trust.

8.7  Holder to be Notified. Developer agrees to use best efforts to ensure that each
term contained herein dealing with security financing and rights of holders shall be either
inserted into the relevant deed of trust or mortgage or acknowledged and accepted in writing by
the holder prior to its creating any security right or interest in the Property or the Improvements.

8.8  Modifications to Agreement. City shall not unreasonably withhold its consent to
modifications of this Agreement requested by Project lenders or investors provided such
modifications do not alter City’s substantive rights and obligations under this Agreement.
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8.9  Estoppel Certificates. Either Party shall, at any time, and from time to time,
within fifteen (15) days after receipt of written request from the other Party, execute and deliver
to such Party a written statement certifying that, to the knowledge of the certifying Party: (i) this
Agreement is in full force and effect and a binding obligation of the Parties (if such be the case),
(i) this Agreement has not been amended or modified, or if so amended, identifying the
amendments, and (iif) the requesting Party is not in default in the performance of its obligations
under this Agreerent, or if in default, describing the nature of any such defaults,

ARTICLE IX
DEFAULTS, REMEDIES AND TERMINATION

9.1  Event of Developer Default. The following events shall constitute an event of
default on the part of Developer hereunder (“Event of Developer Default”):

(a) Developer fails to commence or complete construction of the Project
within the time period set forth in Section 5.1, or subject to Force Majeure, abandons or suspends
construction of the Project prior to completion for a period of sixty (60) days or more;

(b)  Developer fails to pay when due the principal and interest (if any) payable
under the Seller Carryback Note and such failure continues for thirty (30} days after City notifies

Developer thereof in writing;

() A Transfer occurs, either voluntarily or involuntarily, in violation of
Atrticle VII;

(d) Developer fails to maintain insurance as required pursuant to this
Agreement, and Developer fails to cure such default within five (5) days;

(e)  Developer fails to pay prior to delinquency taxes or assessments due on
the Property or fails to pay when due any other charge that may result in a lien on the Property,
and Developer fails to cure such default within twenty (20) days of the date of delinquency, but
in all events prior to the date upon which the holder of any such lien has the right to foreclose

thereon;

) A default arises under any loan secured by a mortgage, deed of trust or

other security instrument recorded against the Property and remains uncured beyond any
applicable cure period such that the holder of such securxty instrument has the right to accelerate

repayment of such loan;
() Any representation or warranty contained in this Agreement or in any

application, financial statement, certificate or report submiited to the City in connection with this
Agreement proves to have been incorrect in any material and adverse respect when made and

continues to be materially adverse to the City;
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(h)  If, pursuant to or within the meaning of the United States Bankruptcy
Code or any other federal or state law relating to insolvency or relief of debtors (*Bankruptcy
Law”), Developer or any genetal partner of an Approved Partnership that has acquired the
Property or part thereof: (i) commences a voluntary case or proceeding; (if) consents to the entry
of an order for relief against Developer or any general partner of such Approved Partnership in
an involuntary case; (iii) consents to the appointment of a trustee, receiver, assignee, liquidator
or similar official for Developer or any general partaner of such Approved Partnership ; (iv)
makes an assignment for the benefit of its creditors; or (v) admits in wiiting its inability to pay its
debts as they become due;

(i) A court of competent jurisdiction shall have made or entered any decree or
order (1) adjudging the Developer to be bankrupt or insolvent, (2) approving as properly filed a
petition seeking reorganization of the Developer or seeking any arrangement for Developer
under bankruptcy law or any other applicable debtor's relief law or statute of the United States
or any state or other jurisdiction, (3) appointing a receiver, trustee, liquidator, or assignee of the
Developer in bankruptcy or insolvency or for any of its properties, or (4) directing the winding
up or liquidation of the Developer, in each case if such decree, order, petition, or appointment is
not removed or rescinded within sixty (60) days;

G) Developer shall have assigned its assets for the benefit of its creditors
(other than pursuant to a mortgage loan) or suffered a sequestration or attachment of or execution
on any substantial part of its property, unless the property so assigned, sequestered, attached or
executed upon shall have been returned or released within sixty (60) days after such event
(unless a lesser time period is permitted for cure pursuant to paragraphs (h) or (i) above or
pursuant to any other mortgage on the Property, in which event such lesser time period shall
apply under this subsection as well) or prior to any sooner sale pursuant to such sequestration,
attachment, or execution;

(k)  The Developer shall have voluntarily suspended its business or Developer
shall have been dissolved or terminated;

) An event of default arises under any City Document and remains uncured
beyond any applicable cure period; or

(m)  Developer defaults in the performance of any term, provision, covenant or
agreement contained in this Agreement other than an obligation enumerated in this Section 9.1
and unless a shorter cure period is specified for such default, the default continues for thirty (30)
days after the date upon which City shall have given written notice of the default to Developer;
provided however, if the default is of a nature that it cannot be cured within thirty (30) days, an
Event of Developer Default shall not arise hereunder if Developer commences to cure the default
within thirty (30) days and thereafter prosecutes the curing of such defanlt with due diligence
and in good faith to completion.

9.2  City Default, An event of default on the part of City (“Event of City Default”)
shall arise hereunder if City fails to keep, observe, or perform any of its covenants, duties, or
obligations under this Agreement, and the default continues for a period of sixty (60) days after
written notice thereof from Developer to City, or in the case of a default which cannot with due
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diligence be cured within sixty (60) days, City fails to commence to cure the default within sixty
(60) days of such notice and thereafter fails to prosecute the curing of such default with due

diligence and in good faith to completion.

9.3  City’s Right to Terminate Agreement. If an Event of Developer Default shall

oceur and be continuing beyond any applicable cure period, then City shall, in addition to other
rights available to it under law or this Agreement, have the right to terminate this Agreement. If
City makes such election, City shall give written notice to Developer and to any mortgagee
entitled to such notice specifying the nature of the default and stating that this Agreement shall
expire and terminate on the date specified in such notice, and upon the date specified in the
notice, this Agreement and all rights of Developer under this Agreement, shall expire and

terminate,

94 City’s Remedies and Ri ghts Upon an Event of Developer Default, Upon the

occurrence of an Event of Developer Default and the expiration of any applicable cure period,
City shall have all remedies available to it under this Agreement or under law or equity,
including, but not limited to the following, and City may, at its election, without notice to or
demand upon Developer, except for notices or demands required by law or expressly required .
pursuant to the City Documents, exercise one or more of the following remedies:

(a)  Accelerate and declare the balance of the Seller Carryback Note and
interest (if any) accrued thereon immediately due and payable;

(b)  Seek specific performance to enforce the terms of the City Documents;
(©)  Exercise its rights under the Assignment Agreement;

(d)  Foreclose on the Property pursuant to the Deed of Trust;

(e}  Terminate this Agreement pursuant to Section 9.3; and

(D Pursue any and all other remedies available under this Agreement or under
law or equity to enforce the terms of the City Documents and City’s rights thereunder.

9.5  Developer’s Remedies Upon an Event of City Default. Upon the occurrence of an

Event of City Default, in addition to pursuing any other remedy provided in this Agreement,
Developer may bring an action for equitable relief seeking the specific performance of the terms
and conditions of this Agreement, and/or enjoining, abating, or preventing any violation of such

terms and conditions.

9.6 Remedies Cumulative. Except as otherwise expressly stated in this Agreement,
the rights and remedies of the Parties are cumulative, and the exercise by either Party of one or
more of such rights or remedies shall not preclude the exercise by it, at the same or different
time, of any other rights or remedies for the same or any other default by the other Party.

9.7  Inaction Not a Waiver of Default. No failure or delay by either Party in asserting
any of its rights and remedies as to any default shall operate as a waiver of such default or of any
such rights or remedies, nor deprive either Party of its rights to-institute and maintain any action
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or proceeding which it may deem necessary to protect, assert or enforce any such rights or
remedies in the same or any subsequent default.

9.8 Power of Termination. If following conveyance of the Property to Developer,
Developer (i) fails to begin construction of the Project within the time specified in Section 5.1 as
such date may be extended pursuant to the terms hereof, (ii) abandons or suspends construction
work for a period of sixty {60) days after written notice from City, (iii) fails to complete
construction of the Project by the time specified in Section 5.1 as such date may be extended
pursuant to the terms hereof, or (iv) directly or indirectly, voluntarily or involuntarily Transfers
the Property or part thereof or this Agreement in violation of Article VII, the City may re-enter
and take possession of the Property or any portion thereof with all improvements thereon without
payment or compensation to Developer, and revest in the City the estate theretofore conveyed to
the Developer. The interest created pursuant to this Section 9.8 shall be a "power of termination"
as defined in California Civil Code Section 885.010, and shall be separate and distinct from the
City's option to purchase the Property under the same or similar conditions specified in Section
9.9. City’s rights pursuant to this Section 9.8 shall not defeat, render invalid or limit any
mortgage or deed of trust permitted by this Agreement or any rights or interests provided in this
Agreement for the protection of the holders of such mortgages or deeds of trust.

Upon revesting in the City of title to the Property or any portion thereof as provided in
this Section 9.8, the City shall use its best efforts to resell the Property or applicable portion
thereof and as soon as possible, in a commercially reasonable manner to a qualified and
responsible party or parties (as determined by the City) who will assume the obligation of
completing and operating the Project in accordance with the uses specified for such property in
this Agreement and in a manner satisfactory to the City. Upon such resale of the Property or any
portion thereof, the sale proceeds shall be applied as follows:

(a)  First, to reimburse the City for all costs and expenses incurred by City, including
but not limited to salaries of personnel and legal fees incurred in connection with the recapture
and resale of the Property; all taxes and assessments payable prior to resale, and ail applicable
water and sewer charges; any payments necessary to discharge any encumbrances or liens on
the Property at the time of revesting of title thereto in the City or to discharge or prevent from
attaching any subsequent encumbrances or liens due to obligations, defaults, or acts of the
Developer, its successors or transferees; any expenditures made or obligations incurred with
respect to the completion of the Project or any part thereof on the Property; and any other
amounts owed to the City by Developer and its successors or transferee pursuant to the City
Documents or otherwise.

(b)  Second, to reimburse the City for damages to which it is entitled under this
Agreement by reason of the Developer's default.

(c) Third, to reimburse the Developer, its successor or transferee, up to the amount
equal to:

(1)  The payment made to the City for the Property; plus
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: (2)  The fair market value of any new improvements constructed by Developer
and existing on the Property at the time of City’s exercise of its rights under this Section; less

(3)  The outstanding balance payable under the Seller Carryback Note; less

€} ﬁmy gains or income withdrawn or made by the Developer from the
Property or applicable portion thereof or the improvements thereon.

Notwithstanding the foregoing, the amount calculated pursvant to this subsection (c) shall
not exceed the fair market value of the Property or applicable portion thereof, together with the
improvements thereon as of the date of the default or failure which gave rise to the City's

exercise of the power of termination.

(5)  Any balance remaining after such reimbursements shall be retained by the
City.

The rights established in this Section 9.8 are to be interpreted in light of the fact that the
City will convey the Property to the Developer for completion of the Project as specified herein

and not for speculation.

9.9  Option to Purchase, Enter and Possess Upon Default. The City shall have the

additional right at its option to purchase, enter and take possession of the Property with all
improvements thereon (the "Repurchase Option"), if after conveyance of the Property,
Developer (i) fails to begin construction of the Project within the tinae specified in Section 5.1 as
such date may be extended pursuant to the terms hereof (ii) abandons or suspends construction
of the Project for a period of sixty (60) days afier written notice from City, (iti) fails to complete
construction of the Project by the time specified in Section 5.1 as such date may be extended
pursuant to the terms hereof, or (iv) directly or indirectly, voluntarily or involuntarily Transfers
the Property or part thereof or this Agreement in violation of Article VIL If it exercises
Repurchase Option A, the City shall pay to the Developer cash in an amount equal to:

(i) The Purchase Price; plus

(if)  The fair market value of any new improvements constructed on the Property by
Developer and existing on the Property at the time of exercise of the Option; less

(i)  Any gains or income withdrawn or made by the Developer from the applicable
portion of the Property or the improvements thereon; less

(iv)  The value of any liens or encumbrances on the applicable portion of the Property
which the City assumes or takes subject to (including without limitation, the lien securing

repayment of the Seller Carryback Note; less

(v)  Any amounts owed to the City by Developer and its successors or transferee
pursuant to the City Documents or otherwise; less
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(vi)  All taxes, assessments and utility charges payable with respect to the Property for
the period prior to the date the City acquires title to the Property; less

(vil) The amount of any payments necessary to discharge or prevent from attaching
any subsequent encumbrances or liens due to obligations, defaults, or acts of the Developer, its
successors or transferees; less

(viii) Any damages to which the City is entitled under this Agreement by reason of
Developer's default.

In order to exercise the Repurchase Option, the City shall give Developer written notice
of such exercise, and Developer shall, within thirty (30) days after receipt of such notice, provide
City with a summary of all of Developer’s costs incurred as described in this Section 9.9. Within
thirty (30) days of City’s receipt of such summary, City shall pay into an escrow established for
such purpose cash in the amount of all sums owing pursuant to this Section 9.9, and Developer
shall execute and deposit into such escrow a grant deed transferring to City all of Developer’s
interest in the Property, or portion thereof, as applicable, and the improvements located thereon.

9.9.1 Treatment of Reserves. If City exercises its right to repossess the
Property pursvant to Section 9,8, exercises its option to repurchase the Property pursuant to
Section 9.9, or acquires the Project by foreclosure or deed in lieu of foreclosure, the balances of
the Project replacement reserve and operating reserve as of the date the City delivers notice of
exercise shall be transferred to City.

9.10 Memorandum of Power of Termination/Option to Purchase. The Parties shall
cause a memorandum of the rights granted the City in Sections 9.8 and 9.9 of this Agreement to
be recorded in the Official Records at the time of the Close of Escrow for conveyance of the
Property to Developer. In addition, the rights afforded City pursuant to Sections 9.8 and 9.9
may be described in the Grant Deed.

9.11 Rights of Morigagees. Any rights of the City under this Article IX shall not
defeat, limit or render invalid any mortgage or deed of trust permitted by this Agreement or any
rights provided for in this Agreement for the protection of holders of such instruments. Any
conveyance or return of the Property to the City pursuant to this Article IX shall be subject to
mortgages and deeds of trust permitted by this Agreement.

9.12  Assignment. The City shall have the right to assign the Repurchase Option to any
other governmental entity, or a qualified nonprofit corporation. :

9.13  Construction Plans. If this Agreement is terminated by mutual agreement of the
Parties or by City as a result of an Event of Developer Default, pursuant to, and in accordance
with the Assignment Agreement, the Developer, at no cost to the City, shall deliver to the City
copies of all construction plans and studies in the Developer's possession or in the possession of
the Developer' s consultants related to development of the Project on the Property, including
without limitation, the Construction Plans, subject only to the rights of senior lenders identified
in the Financing Plan as it may be updated with City approval. If the City utilizes the
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Construction Plans or studies, the City shall indemnify the Developer for any claims arising from
such use,

9.14  Rights of Limited Partners. If the Project has been transferred to an Approved
Partnership, whenever City delivers any notice of default hereunder, City shall concurrently

deliver a copy of such notice to the limited partner(s) in accordance with Section 11.3. The
limited partner(s) shall have the same right as Developer to cure or remedy any default herennder
within the cure period provided to Developer; provided however, if the default is of such nature
that the limited partners reasonably determine that it is necessary to replace the general partner of
Developer in order to cure such default, then the cure period shall be extended by an additional
sixty (60) days after the removal and replacement of such general partner, provided that the
limited partners have promptly commenced and diligently proceeded with all requisite actions to

effect such removal and replacement.

ARTICLE X

INDEMNITY AND INSURANCE

10.1  Indemnity. Developer shall indemnify, defend (with counsel approved by City)
and hold the Indemnitees harmless from and against any and all Claims (including without
limitation, Claims arising from any injury, death, illness, property damage, or loss of property)
arising directly or indirectly, in whole or in part, as a result of or in connection with the
development, construction, improvement, operation, ownership or maintenance of the Project or
the Property, or any part thereof by Developer or Developer’s contractors, subcontractors,
agents, employees or any other party acting for or on behalf of Developer, or otherwise arising
out of or in connection with Developer’s performance or failure to perform under this
Agreement, including without limitation, Claims arising or alleged to have arisen in connection
with any violation of Applicable Laws in connection with the development, operation or
management of the Project, or relating to approval of the Project or approval of this Agreement.
Developer’s indemnification obligations under this Section 10.1 shall not extend to Claims to the
extent arising from the gross negligence or wiltful misconduct of Indemnitees. The provisions of
this Section 10.1 shall survive the expiration or earlier termination of this Agreement. It is
further agreed that City does not and shall not waive any rights against Developer that it may
have by reason of this indemnity and hold harmless agreement because of the acceptance by
City, or the deposit with City by Developer, of any of the insurance policies described in this

Agreement.

10.2 Insurance.

10.2.1 General Requirements. Project construction shall not commence until
Developer shall have obtained all insurance required under this Section, nor shall Developer
allow any contractor ot subcontractor to commence work on the Project until all insurance
required of the Developer and/or contractor or subcontractor shall have been so obtained. All
requirements herein provided shall appear either in the body of the insurance policies ot ag
endorsements, and shall specifically bind the insurance carrier,
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Developer shall procure and maintain the following insurance providing coverage against claims
for injuries to persons or damages to property that may arise from or in connection with the
development, construction, management, or operation of the Project by the Developer or the
Developer’s agents, representatives, employees and contractors, or subcontractors, including the
following:

(a)  Commercial General Liability: The Developer (and until issuance of the final
certificate of occupancy or equivalent for the Project all contractors working on behalf of
Developer on the Project) shall maintain a commercial genexal liability policy in an occurrence
policy for protection against all claims arising from injury to person or persons not in the employ
of the Developer and against all claims resulting from damage to any property due to any act or
omission of the Developer, its agents, or employees in the conduct or operation of the work or
the execution of this Agreement. Such insurance shall include products and completed operations
Hability, blanket contractual liability, personal injury liability, and broad form property damage
coverage. Coverage shall be at least as broad as Insurance Services Office Commercial General
Liability coverage.

(b)  Commercial Automobile Liability: The Developer (and until issuance of the final
certificate of occupancy ot equivalent for the Project all contractors working on behalf of
Developer on the Project) shall maintain insurance for protection against alf claims arising from
the use of vehicles, owned, hired, non-owned, or any other vehicle in connection with the
development, construction, operation or management of the Project. Such insurance shall cover
the use of automobiles and trucks on and off the site of the Property. Coverage shall be at least as DR
broad as Insurance Services Office covering Commercial Automobile Liability, any auto, owned, e
non-owned and hired auto.

(¢)  Workers' Compensation Insurance: The Developer (and if the Property has been
transferred to an Approved Partnership, the general partners thereof) shall furnish or cause to be
furnished to City evidence satisfactory to City that Developer (and if the Property has been
transferred to an Approved Partnership, the general partners thereof), and any contractor with
whom Developer (or an Approved Partnership) has contracted for the performance of work on
the Property or otherwise pursuant to this Agreement, shall maintain Workers' Compensation
Insurance as required by the State of California and Employer’s Liability Insurance.

(d) Builder’s Risk: Upon commencement of construction work and continuing until
issuance of the final certificate of occupancy or equivalent for the Project, Developer and all
contractors working on behalf of Developer shall maintain a policy of builder's all-risk insurance
in an amount not less than the full insurable cost of the Project on a replacement cost basis
naming City as loss payee as its interests may appear.

(€)  Professional Liability/Errors and Omissions: Developer shall require the Project
architect, engineer, and general contractor to maintain Professional Liability/Errors and
Omissions insurance. Certificates evidencing this coverage must reference both the Developer
and the Indemnitees, If the professional liability/errors and omissions insurance is written on a
claims made form: (i) the retroactive date must be shown and must be before the Effective Date,
(i) insurance must be maintained and evidence of insurance must be provided for at least three
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(3) years after completion of Project construction, and (iii) if coverage is cancelled or non-
renewed and not replaced with another claims made policy form with a retroactive date prior to
the Effective Date, Developer must purchase, or tequire the provision of, extended period
coverage for a minimum of three (3) years after completion of construction.

{0 Property: Commencing upon completion of coustruction of the Project,
Developer shall maintain property insurance covering all risks of loss, for 100% of the
replacement value of the Project with deductible, if any, in an amount acceptable to City, naming

City as loss payee as its interests may appeat.

(&)  Pollution Legal Liability Insurance: Developer shall require the contractor to
carry pollution liability insurance to provide third-party coverage for bodily injury, property
damage, cleanup, and related defense costs.

10.2.2 Minimum Limits: Adjustments. Insurance shall be maintained with limits
no less than the following:

(a) Commercial General Liability and Property Damage: $2,000,000 per

occurrence and $5,000,000 annual aggregate for bodily injury, personal injury and
property damage; provided however, subcontractors may maintain liability coverage with
limnits not less than $1,000,000 per occurrence, $2,000,000 annual aggregate,

(b)  Products and Completed Operations: $3,000,000 per

occutrence/aggregate.

(c) Commercial Autoniobile Liability: $2,000,000 combined single limit.

(d)  Employer’s Liability:

Bodily Injury by Accident - $1,000,000 each accident.
Bodily Injury by Disease - $1,000,000 policy limit.
Bodily Injury by Disease - $1,000,000 each employee.

(e Professional Liability/Errors and Qmissions: $2,000,000 per occurrence or
claim; provided however, subcontractors may maintain coverage with limits not less than
$1,000,000 per occurrence or claim. If the policy provides coverage on a claims-made
basis, the retroactive date must be shown and must be before the date of the Agreement

or the beginning of the contract work.

49} Pollution Liability Insurance: Contractors’ pollution legal liability with
limits no less than $1,000,000 per occurrence or claim and $2,000,000 policy aggregate.
If the policy provides coverage on a claims-made basis, the retroactive date must be
shown and must be before the date of the Agreement or the beginning of the contract

work,
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10.2.3 Deductibles and Self-Insured Retention. Any deductibles or self-insured
retention must be declared to the City. Payment of all deductibles and self-insured retentions
will be the responsibility of Developer. If the City determines that such deductibles or retentions
are unreasonably high, either the insurer shall reduce or eliminate such deductibles or self-
insurance retentions as respects the Indemnitees or Developer shall procure a bond guaranteeing
payment of losses and related investigations, claims administration and defense.

10.2.4 Additional Reguirements. The required general liability and automobile
policies shall contain, or be endorsed to contain, the following provisions:

1) The Indemnitees are to be covered as Additional Insureds as respects: liability
arising out of activities performed by or on behalf of the Developer; products and completed
operations of the Developer; premises owned, occupied or used by the Developer; or
automobiles owned, leased, hired or borrowed by the Developer. The coverage shall contain no
special limitations on the scope of protection afforded to the Indemnitees. Additional insured
endorsements for the general liability coverage shall use Insurance Services Office (ISQ) Form
No. CG 20 09 11 85 or CG 20 10 11 85, or equivalent, including (if used together) CG 2010 10
01 and CG 2037 10 01; but shall not use the following forms: CG 20 10 10 93 or 03 94.

2) All insurance shail be primary insurance as respects the Indemnitees. Any
insurance or self-insurance maintained by the Indemnitees shall be excess of the
Developer’s/contractor’s insurance and shall not contribute with it.

3) Any failure to comply with reporting or other provisions of the policies including CoS
breaches of warranties shall not affect coverage provided to the Indemnitees.

4) The Developer’s insurance shall apply separately to each insured against whom
claim is made or suit is brought except, with respect to the limits of the insurer’s liability.

5) Each insurance policy required by this clause shall be endorsed to state that
coverage shall not be suspended, voided, canceled by either party, reduced in coverage or in
limits except after thirty (30) days’ prior written notice by certified mail, return receipt requested,
has been given to the City.

6) If any insurance policy or coverage required hereunder is canceled or reduced,
Developer shall, within five (5) days after receipt of notice of such cancellation or reduction in
coverage, but in no event later than the effective date of cancellation or reduction, file with City
a certificate showing that the required insurance has been reinstated or provided through another
insurance company or companies. Upon failure to so file such certificate, City may, without
further notice and at s option, procure such insurance coverage at Developer’s expense, and
Developer shall promptly reimburse City for such expense upon receipt of billing from City.

T Developer agrees to waive subrogation rights for commercial general liability,
automobile liability and worker’s compensation against Indemnitees regardless of the
applicability of any insurance proceeds, and to require all contractors, subcontractors or others
involved in any way with the Services to do likewise. Each insurance policy shall contain a
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waiver of subrogation for the benefit of City. If any required insurance is provided under a form
of coverage that includes an annual aggregate limit or provides that claims investigation or legal
defense costs are included in such annual aggregate limit, such annual aggregate limit shall be
three times the applicable occurrence limits specified above.

8) It shall be a requirement under this Agreement that any available insurance
proceeds broader than or in excess of the specified minimum insurance coverage requirement
and/or limits shall be available to the additional insured. Furthermore, the requirement for
coverage and limits shall be (1) the minimum coverage and limits specified in this Agreement, or
(2) the broader coverage and maximum limnits of coverage of any insurance policy or proceeds
available to the named insured; whichever is greater. For all liability insurance required by this
Agreement, Developer (and Developer’s contractors, as applicable) shall obtain endorsements
that name the Indemnitees as additional insured in the full amount of all applicable policies,
notwithstanding any lesser minimum limits specified in this Agreement. This Agreement
requires Developer (and Developer’s contractors) to obtain and provide for the benefit of the
Indemnitees, additional insured coverage in the same amount of insurance carried by Developer
(or Developer’s contractors, as applicable), but in no event less than the minimum amounts
specified in this Agreement, In the event that Developer (or Developer’s contractors as
applicable) obtains insurance policies that provide liability coverage in excess of the amounts
specified in this Agreement, the actual limits provided by such policies shall be deemed to be the

-amounts required under this Agreement. Without limiting the foregoing, the limits of liability
coverage specified in this Agreement are not intended, nor shall they operate, to limit City’s
ability to recover amounts in excess of the minimum amounts specified in this Agreement.

9) The limits of insurance required in this Agreement may be satisfied by a
combination of primary and umbrella ot excess insurance. Any umbrella or excess insurance
shall contain or be endorsed to contain a provision that such coverage shall also apply ona
primary and non-contributory basis for the benefit of the City before the City’s own insutance or
self-insurance shall be called upon to protect it as a named insured.

10.2.5 Acceptability of Insurers. Companies writing the insurance required hereunder
shall be licensed to do business in the State of California. Insurance is to be placed with insurers

with a current A. M. Best’s rating of no less than A; VII.

10.2.6 Verification of Coverage. Prior to the Effective Date of this Apreement,
Developer shall furnish City with certificates of insurance in form acceptable to City evidencing
the insurance coverage required under paragraphs (), (b), (c), and (e) of Section 10.2.1 above,
duly executed endorsements evidencing the Indemnitees’ status as additional insured, and all
other endorsements and coverage required hereunder pertaining to such coverage. Prior to
commencement of construction work, Developer shall furnish City with certificates of insurance
in form acceptable to City evidencing the insurance coverage required under paragraphs (d) and
(g) of Section 10.2.1 above. Prior to City’s issuance of a final certificate of occupancy or
equivalent for the Project, Developer shall furnish City with certificates of insurance in form
acceptable to City evidencing the insurance coverage required under paragraph (f) of Section
10.2.1 above. Developer shall furnish the City with original endorsements effecting coverage
required by this clause. The endorsements are to be signed by a person authorized by that insurer
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to bind coverage on its behalf. All endorsements are to be received and approved by the City N
before the Services commence. S

10.2.7 Insurance Certificates and Endorsements. The City of Petaluma uses the online
insurance program, PINS Advantage. The Developer will receive an e-mail from the City of
Petaluma’s online insurance program requesting to forward the e-mail to their insurance
provider(s) in order to submit all the necessary insurance documents, including the applicable
amendatory endorsements (or copies of the applicable policy langnage effecting coverage
required by this clause) and a copy of the Declarations and Endorsement Page of required
Developer policies listing all required policy endorsements to the City. Insurance Certificates
and Endorsements are to be received and approved by the City within the time periods specified
in Section 10.2.6 above. Should Developer cease to have insurance as required at any time, all
work by Developer pursuant to this Agreement shall cease until insurance acceptable to the City
is provided. Upon City’s request, Developer shall, within thirty (30) days of the request, provide
or arrange for the insurer to provide to City, complete certified copies of all insurance policies
required under this Agreement. City’s failure to make such request shall not constitute a waiver
of the right to require delivery of the policies in the future.

ARTICLE XI
MISCELLANEOUS PROVISIONS

11.1  No Brokers. Each Party warrants and represents to the other that no person or
entity can properly claim a right to a real estate commission, brokerage fee, finder’s fee, or other
compensation with respect to the transactions contemplated by this Agreement. Each Party
agrees to defend, indemnify and hold harmless the other Party from any clairus, expenses, costs
or liabilities arising in connection with a breach of this warranty and representation. The terms
of this Section shall survive the close of escrow and the expiration or earlier termination of this
Agreement.

11.2  Enforced Delay; Extension of Times of Performance. The time for performance
of provisions of this Agreement by either Party shall be extended for a period equal to the period
of any delay directly affecting the Project or this Agreement which is caused by war,
insurrection, strikes, lockouts, riots, floods, earthquakes, fires, casualties, acts of God, acts of a
public enemy, epidemics, quarantine restrictions, freight embargoes, lack of transportation, suits
filed by unrelated third parties concerning or arising out of this Agreement or unseasonable
weather conditions (“Force Majeure”), An extension of time for any of the above-specified
causes will be deemed granted only if written notice by the Party claiming such extension is sent
to the other Party within ten (10) calendar days from the commencement of the cause. City and
Developer acknowledge that adverse changes in economic conditions, either of the affected
Party specifically or the economy generally, changes in market conditions or demand, and/or
inability to obtain financing to complete the Project shall not constitute grounds of enforced
delay pursuant to this Section. Each Party expressly assumes the risk of such adverse economic
or market changes and/or financial inability, whether or not foreseeable as of the Effective Date.

Times of performance under this Agreement may also be extended in writing by the
mutual agreement of Developer and City (acting in the reasonable discretion of the Authorized
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Representative unless he or she determines in his or her discretion to refer such matter to the
City Council). If Developer requires additional time despite its diligent efforts to meet the
performance deadlines set forth in this Agreement, City will not unreasonably withhold consent

to a request for extension of such deadlines.

11.3  Notices. Except as otherwise specified in this Agreement, all notices to be sent
pursvant to this Agreement or any other City Document shall be made in writing, and sent to the
Parties at their respective addresses specified below or to such other address as a Party may
designate by written notice delivered to the other Parties in accordance with this Section. All
such notices shall be sent by: (i) personal delivery, in which case notice is effective upon
delivery; (ii) certified or registered mail, return receipt requested, in which case notice shall be
deemed delivered on receipt if delivery is confirmed by a return receipt; or (iii) nationally
recognized overnight courier, with charges prepaid or charged to the sender’s account, in which
case notice is effective on delivery if delivery is confirmed by the delivery service,

City: City of Petaluma
11 English Street
Petaluma, CA 94952
Attention: City Manager

Developer:  Petaluma Ecumenical Properties
951 Petaluma Boulevard South
Petaluma, CA 94952

Attention: Executive Director
&

114 Attorneys’ Fees. If either Party fails to perform any of its obligations under this
Agreement, or if any dispute arises between the Parties concerning the meaning or interprétation
of any provision hereof, then the prevailing Party in any proceeding in connection with such
dispute shall be entitled to the costs and expenses it incurs on account thereof and in enforcing or
establishing its rights hereunder, including, without limitation, court costs and reasonable

attorneys’ fees and disbursements.

11.5 Waivers; Modification. No waiver of any breach of any covenant or provision of
this Agreement shall be deemed a waiver of any other covenant or provision hereof, and no
waiver shall be valid unless in writing and executed by the waiving Party. An extension of time
for performance of any obligation or act shall not be deemed an extension of the time for
performance of any other obligation or act, and no extension shall be valid unless in writing and
executed by the Party granting the extension. This Agreement may be amended or modified only

by a written instrument executed by the Parties.

11.6  Binding on Successors. Subject to the restrictions on Transfers set forth in
Atticle VII, this Agreement shall bind and inure to the benefit of the Parties and their respective
permitted successors and assigns. Any reference in this Agreement to a specifically named Party
shall be deemed to apply to any permitted successor and assign of such Party who has acquired
an interest in compliance with this Agreement or under law.

OAK #4847-2544-8282 v8 40



11.7  Survival. All representations made by Developer hereunder, Developer’s
obligations pursuant to Sections 5.11, 5.14, 5.15, 5.21, 5.21.1,5.21.2,6.1,6.5,6.7, 10.1 and 11.1
and City’s rights under Section 9.8 and 9.9, and all other provisions that expressly so state, shall
survive the expiration or termination of this Agreement.

11.8  Headings; Interpretation; Statutory References. The section headings and
captions used herein are solely for convenience and shall not be used to interpret this Agreement.
The Parties acknowledge that this Agreement is the product of negotiation and compromise on
the part of both Parties, and the Parties agree, that since both Parties have participated in the
negotiation and drafting of this Agreement, this Agreement shall not be construed as if prepared
by one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had
prepared it. All references in the City Documents to particular statutes, regulations, ordinances or
resolutions of the United States, the State of California, or the City of Petalurna shall be deemed
to include the same statute, regulation, ordinance or resolution as hereafter amended or
renumbered, or if repealed, to such other provisions as may thereafter govern the same subject.

11.9  Action or Approval. Whenever action and/or approval by City is required under
this Agreement, the City’s Authorized Representative or his or her designee may act on and/or
approve such matter unless specifically provided otherwise, or unless the Authorized
Representative determines in his or her discretion that such action or approval requires referral to
the City Council for consideration.

11,10 Entire Agreement, This Agreement, including Exhibits A through I attached
hereto and incorporated herein by this reference, together with the other City Documents contains
the entire agreement between the Parties with respect to the subject matter hereof, and supersedes
all prior written or ora} agreements, understandings, representations or statements between the
Parties with respect to the subject matter hereof. If the Exhibits to this Agreement are
inconsistent with this Agreement, the more restrictive requirements shall control, as determined
by the City’s Authorized Representative. In the event of a conflict between this Agreement and
the other City Documents, the more restrictive requirements shall control, as determined by the
Authorized Representative.

11.11 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be an original and all of which taken together shail constitute one instrument. The
signature page of any counterpart may be detached therefrom without impairing the legal effect
of the signature(s) thereon provided such signature page is attached to any other counterpart
identical thereto having additional signature pages executed by the other Party. Any executed
counterpart of this Agreement may be delivered to the other Party by facsimile and shall be
deemed as binding as if an originally signed counterpart was delivered.

11.12 Severability. If any term, provision, or condition of this Agreement is held by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement
shall continue in full force and effect unless an essential purpose of this Agreement is defeated
by such invalidity or unenforceability.
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11.13 No Third-Party Beneficiaries. Except as expressly set forth herein, nothing
contained in this Agreement is intended to or shall be deemed to confer upon any person, other

than the Parties and their respective successors and assigns, any rights or remedies herernder.

11.14 Parties Not Co-Venturers; Independent Contractor; No Agency Relationship.

Nothing in this Agreement is intended to or shall establish the Parties as partners, co-venturets,
or principal and agent with one another. The relationship of Developer and City is and shall
remain solely that of a debtor and a creditor, and shall not be construed as a joint venture, equity
venture, partnership or any other relationship. City neither undertakes nor assumes any
responsibility or duty to Developer (except as expressly provided in this Agreement) or to any
third party with respect to the Project or the City financing described herein. Developer and its
employees are not employees of City but rather are, and shall always be, considered independent
contractors. Furthermore, Developer and its employees shall at no time hold themselves out as
employees or agents of City. Except as City may specify in writing, Developer shall not have
any authority to act as an agent of City or to bind City to any obligation.

11.15 Time of the Essence; Calculation of Time Periods. Time is of the essence for
each condition, term, obligation and provision of this Agreement. Unless otherwise specified, in
computing any period of time described in this Agreement, the day of the act or event after
which the designated period of time begins to run is not to be included and the last day of the
period so computed is to be included, unless such last day is not a business day, in which event
the period shall run until the next business day. The final day of any such period shall be
deemed to end at 5:00 p.m., local time at the Property. For purposes of this Agreement, a
“business day” means a day that is not a Saturday, Sunday, a federal holiday or a state holiday

under the laws of the State of California.

11.16 Governing Law; Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of California without regard to principles of conflicts of
laws. Any action to enforce or interpret this Agreement shall be filed and heard in the Superior
Court of Sonoma County, California or in the Federal District Court for the Northern District of

California,

11.17 Inspection of Books and Records. Upon request, Developer shall permit the City
to inspect at reasonable times and on a confidential basis those books, records and all other

documents of Developer necessary to determine Developer’s compliance with the terms of this
Agreement.

11.18 Political Activity. None of the funds, materials, property or services contributed
by City to Developer under this Agreement shall be used for any partisan political activity or the

election or defeat of any candidate for public office.

11.19 Non-Liability of City Officials, Employees and Agents. No member, official,

employee or agent of the City shall be personally liable to the Developer in the event of any
default or breach by the City or for any amount which may become due to the Developer or its
successor or ot any obligation under the terms of this Agreement.

11.20 Conflict of Interest.
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(a) Except for approved eligible administrative or personnel costs, no person
described in subsection (b) below who exercises or has exercised any functions or
responsibilities with respect to the activities funded pursuant to this Agreement or who is in a
position to participate in a decision-making process or gain inside information with regard to
such activities, tay obtain a personal or financial interest or benefit from the activity, or have an
interest in any coniract, subcontract or agreement with respect thereto, or the proceeds
thereunder, ¢ither for themselves or those with whom they have family or business ties, during,
or at any time after, such person’s tenure. The Developer shall exercise due diligence to ensure
that the prohibition in this Section is followed.

(b) In accordance with Government Code Section 1090 and the Political Reform Act,
Government Code Section 87100 ef seq., no person who is a director, officer, partner, trustee or
employee or consnltant of the Developer, or immediate family member of any of the preceding,
shall make or participate in a decision, made by the City or a City board, commission or
committee, if it is reasonably foreseeable that the decision will have a material effect on any
source of income, investment or interest in real property of that person or the Developer.
Interpretation of this Section shall be governed by the definitions and provisions used in the
Political Reform Act, Government Code Section 87100 ef segq., its implementing regulations
manual and codes, and Government Code Section 1090.

SIGNATURES ON FOLLOWING PAGES.
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IN WITNESS WHEREOF, the Parties have entered into this Agreement effective as of
the date first written above.

DEVELOPER:

Petaluma Ecumemcagropemes, a California nonprofit public benefit corporation
By. KaQDQGUUbL.

Print Name: MMU S—\-Mw
Title: gvl'écuhue,’D)rcaw

CITY:

City of Petaluma, a municipal corporation

yr”
John C. Brown, Cify Manager

ATTEST: @MD @m@}_/

Claire Cooper, City Clerk

APPROVED 'S Of

Eric W. Danl;‘_g}ly Attorney
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Exhibit A

LEGAL DESCRIPTION OF THE PROPERTY
(Attach legal description of the Property.)

Exhibit A-1

DIAGRAM OT RIVER TRAIL LOCATION
(Attach diagram.)

Exhibit B

FORM OF ASSIGNMENT AGREEMENT
(Attach form of Assignment Agreement.)

Exhibit C

FORM OF SELLER CARRYBACK PROMISSORY NOTE
(Attach form of Note.)

Exhibit D

FORM OF DEED OF TRUST
(Attach form of Deed of Trust.)

Exhibit B
FORM OF AFFORDABLE HOUSING REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS
(Attach form of Regulatory Agreement.)
Exhibit E

FINANCING PLAN
(Attach Financing Plan when approved.)

Exhibit G

FORM OF CERTIFICATE OF COMPLETION
(Attach form of Certificate.)

Exhibit H

FORM OF MEMORANDUM OF OPTION AND LOAN AGREEMENT
(Attach form of Memorandum.)
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RECEIVED
JAN 2 5 2019

PEP Housing

FINDING OF NO SIGNFICANT IMPACT AND
NOTICE OF INTENT TO REQUEST RELEASE OF FUNDS AND
FINAL NOTICE AND PUBLIC EXPLANATION OF A PROPOSED ACTIVITY IN A 100-YEAR FLOODPLAIN
January 24, 2019 .

City of Petaluma
11 English Street
Petaluma, CA 94952

This Notice shall satisfy the above-cited three separate but related procedural notification requirements
for activities to be undertaken by City of Petaluma,
REQUEST FOR RELEASE OF FUNDS

On or about February 11, 2019, the City of Petaluma will authorize the Housing Authority of the City of
Santa Rosa to submit a request to the U.S. Department of Housing and Urban Development for the
release of 20 Veterans Affairs Supportive Housing Vouchers {HUD-VASH) as authorized by the United
States Housing Act of 1937, Section 8{c)(9), as amended, to undertake a project known as River City
Senior Apartments for the purpose of providing affordable senior housing.

PEP Housing proposes to acquire and develop River City Senior Apartrments, a 54-unit affordable senior
housing project on a 1.31-acre parcel (APN 008-530-007) with address 951 Petaluma Blvd. S, Petaluma,
Sonoma County, Californla 94952. A one-story commercial building currently utilized as PEP Housing's
corporate offices will be demolished to construct the project. Three two- and three-story buildings will be
constructed and contain 53 one-hedroom units and one two-bedroom unit for an onsite manager.
Petaluma Boulevard frontage will be a three-story elevation. A total of 42 parking spaces will be provided
onsite. Onsite amenities include a dog run and two-story community building with community room,
office, group room and wellness center.

The northern portion adjacent to Petaluma River will be developed with a community path and patio
area. The path will be set back 20 feet (20) from the river bank and a small floadplain area will be
avoided entirely. The nearest building will be set back approximately 30 feet and contain the community
room. No impacts to wetlands and floodplains will occur as a result of the project.

Consistent with the requirements of the City's Request for Proposals for development of the property and
the City's River Access and Enhancement Plan, PEP Housing wili construct a bicycle and pedestrian trail on
City-owned land adjacent to the eastern boundary of the property that will connect to existing and

planned river access trail segments on the properties adjacent to the property and to the existing dock on -
the Petaluma River, The trail will be canstructed in accordance with specifications by the City of Petaluma
including installation of fencing with gates. The City will provide PEP with a temporary construction
easement to allow for construction of the improvements. The project will be affordable to low-income

seniors and senior veterans aged 55 years and older.

Total project cost is estimated to be $25,000,000.



Review Record (ERR) on file at the City of Petaluma, 11 English Street, Petaluma, CA 94952, and may he
examined or copied weekdays 9:00 A.M. to 5:00 P.M.

PUBLIC COMMENTS

Any individual, group or agency disagreeing with this determination or wishing to comment on the
project may submit written comments to Sue Castellucci, Housing Administrator, City of Petaluma, 11
English Street, Petaluma, CA 94952. All comments received by 5:00 PM on Friday, February 8, 2019 will
be considered by City of Petaluma prior to submisston of a request for release of funds. Comments should

specify which Notice they are addressing.
ENVIRONMENTAL CERTIFICATION

City of Petaluma certifies to the U.S. HUD that Scott Brodhun, in his capacity as City Manager, in his
capacity as NEPA Certifying Officer, consents to accept the jurisdiction of the Federal Courts if an action is
brought to enforce responsibilities In relation to the environmental review process and that these
responsibilities have been satisfied. HUD's approval of the certification satisfies its responsibllities under
NEPA and related laws and authorities, and allows the City of Petaluma to use Program funds.

OBJECTIONS

U.S. HUD Office will accept objections to the Responsible Entity’s {RE) Request for Release of Funds and
Environmental Certification for a period of fifteen days following the submission date specified above or
the actual receipt of the request (whichever is later) only if they are on the following bases: (a) the
certification was not executed by the Certifying Officer or other officer of the City of Petaluma approved
by the U.S. HUD; (b} the RE has omitted a step or falled to make a determination or finding required by
HUD regulations at 24 CFR Part 58 or by CEQ regulations at 40 CFR 1500-1508, as applicable; {c] the RE
has omitted one or more steps in the preparation; completion or publication of the Environmental
Assessment or Environmental impact Study per 24 CFR Subparts E, F or G of Part 58, as applicable; {d) the
grant recipient or other participants in the development process has committed funds for or undertaken
activities not authorized by 24 CFR Part 58 before release of funds and approval of the environmental
certification; {e) ancther Federal, State or local agency has submitted a written finding that the project Is
unsatisfactory from the standpolint of environmental quality. Objections must be prepared and submitted
in accordance with the required procedures (24 CFR Part 58, Section 58.75) and shall be addressed to
Gerard Windt, Director of Public and indian Housing, United States Department of Housing and Urban
Development, One Sansome Street, Sulte 1200, San Francisco, CA 94104. Potential objectors should
contact HUD to verify the actual last day of the objection period. '

Scott Brodhun, City Manager
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February 12, 2019

Gerard R. Windt, Director

Office of Public and Indian Housing
.5, HUD Region [X

One Sansome Street, Suite 1200
San Francisco, CA 94104

Request for Release of Funds:

River City Senior Apartments
Veterans Affairs Supportive Housing Vouchers (HUD-VASH)
951 Petaluma Blvd,, South, Petaluma, CA 94952

Dear Director Windt,

Attached please find a completed Request for Release of Funds and Certification
for the River City Senior Apartment project. PEP Housing proposes to develop a
54-unit affordable senior/veteran housing project at the above address. The total
project cost is 524,682,024 from all funding sources including this request for
nineteen HUD-VASH vouchers from the Housing Authority of the City of Santa

Rosa,

In accordance with these plans, the City of Petaluma, as the Responsible Entity
has approved the Environmental Assessment for the project and determined that
the project will not result in a significant impact on the quality of the human
environment. A copy of the Environmental Assessment (EA) for the project was
made available for review at the City of Petaluma City Clerk’s office. The City of
Petaluma published a combined Finding of No Significant Impact {(FONSI) and
Intent to Request for Release of Funds (RROF) Notice for the project, as required
by 24 CFR Part 58 on January 24, 2019. Subsequently, on February 11, 2019 the
public comment period passed and ho comments were recejved.

Enclosed is the Request for Release of Funds {(RROF) and Certification, Public
Notices, Proof of Publication, and Mailing List of Interested Parties for the project.
The documents are being provided to facilitate remaining NEPA processing
actions to be conducted by your agency. The City Is reguesting an “Authority to
Use Grant Funds” (HUD 7015.16) per Section 58,70 and 58.71.



Please contact me if you have any further guestions regarding this project. My
phone number is 707-778-4563 and my email address is
scastellucci@ci,petalurna.ca.us . Thank you.

Sincerely, : ,

Sue Castellucci
Housing Administrator

enclosures

PETN



Request for Release of Funds
and Certification

U.5. Department of Housing
~and Urban Development
Office of Community Planning

OMB No. 2506-0087
{exp. 03/31/2020)

and Development

"This form is o be used by Responsible Entities and Recipisnts (as defined in 24 CFR 58.2) when requesting the release of funds, and
requesting the autharity to use such funds, for HUD programs identified by statutes that provide for the assumption of the snvironmental
review responsibility by units of general local government and States, Public reporting burden for this collection of information is estimated
to average 38 minutes per response, inciuding the time for reviewing instructions, searching existing data sources, gathering and
maintaining the data needed, and completing and reviewing the collection of information. This agency may not conduct or sponsor, and
a person is not required to respond to, a collection of information unless that coliection displays a valid OMB control number.

Part 1. Program Description and Request for Release of Funds {to be completed by Responsible Entity)

1. Program Tltle(s)
Veterans Affairs Supportive Housing Vouchers (HUD-VASH)

3. Recipient Identification Number
(optional)

2. HUD/State ldentification Number

4. OMB Catalog Number(s)
CDFA No. 14.871 - HUD-VASH Vauchars

6. For information about this request, contact (name & phone number)
Sue Castellucci, (707) 778-4553 scastellucci@ci.petaluma.ca.us

5, Name and address of respansibie enfify
City of Petaluma

11 English Streat

Petaluma, CA 94852

8. HUD or State Agency and office unit to racelve request
U.8, HUD - San Francisco Regional Office, Region IX

Office of Public and Indian Housing _
One Sansome Street, Sulte 1200, San Francisco, CA 94104

7. Name and addrass of racipient (if different than respdnslble entity)
Housing Authority of the City of Santa Rosa

90 Santa Rosa Avenue :

Santa Rosa, CA 95404

The recipient(s) of assistance under the program(s} listed above requests the release of funds and renoval of envirenmental
grant conditions governing the use of the assistance for the following

9, Program Activity(ies)/Project Nama{s)
River City Senior Apartments

10. Location (Street address, city, county, State)

951 Petaluma Boulevard South, Petaluma, Sonoma County,
California 94952 (APN 008-530-007)

11. Program Activity/Project Description

PEP Housing proposes to acquire and develop River City Senior Apartments, a 54-unit affordable senior housing project on a
1.31-acre parcel (APN 008-530-007} with address 951 Petaluma Blvd. S, Petaluma, Sonoma County, California 94952, A
one-story commercial building currently utilized as PEP Housing's corporate offices will be demolished to construct the project.
Three two- and three-story buildings will be constructed and contain 63 one-bedroom units and one two-bedroom unit for an
onsite manager. Petaluma Boulevard frontage will be a three-story elevation. A total of 42 parking spaces will be provided
onsite. Onsite amenities include a dog run and two-story community building with community room, office, group room and

wellness center.

The northern portion adjacent to Petaluma River will be developed with a community path and patio area. The path will be set
back 20 feet (20') from the river bank and a small floodplain area will be avoided entirely. The nearest building will be set back
approximately 30 feet and contain the community room. No impacts to wetlands and floodplains will occur as a result of the

project.

Consistent with the requirements of the City's Request for Proposals for development of the property and the City's River
Access and Enhancement Plan, PEP Housing will construct a bicycle and pedestrian trail on City-owned land adjacent to the
eastern boundary of the property that will connect to existing and planned river access trail segments on the properties
adjacent to the property and to the existing dock on the Pataluma River. The trail will be constructed in accordance with
specifications by the City of Petaluma including installation of fencing with gates. The City wilf provide PEP with a temporary
construction easement to allow for construction of the improvements. The project will be affordable to low-income seniors and

senior veterans aged 55 years and older.

The total estimated project cost Is $25,000,000 which includes this request for 20 HUD-VASH Vouchers.

4

Previous editions are obsolete

farm HUD-7015.16 (1/99)



Part 2, Environmental Certification (fo be completed by respensible entity)

With reference to the above Program Activity(ies)/Project(s}, I, the undersigned officer of the responsible entity, certify that:

1. The responsible entity has fully carried out its responsibilities for environmental review, decision-making and action peitaining ;
to the project(s) named above. S

2. The responsible entity has assumed responsibility for and complied with and will continue to comply with, the National

Environmental Policy Act of 1969, as amended, and the environmental procedures, permit requirements and statutory obligations
of the laws cited in 24 CFR 58.5; and also agrees to comply with the authorities in 24 CFR 58.6 and applicable State and local

laws,

3. The responsible entity has assumed responsibility for and complied with and will continue to comply with Section 106 of the National
Historic Preservation Act, and its implementing regulations 36 CFR 800, including consultation with the State Historic Preservation
Officer, Indian iribes and Native Hawaiian organizations, and the public.

4. After considering the type and degree of environmental effects identified by the environmental review completed for the proposed
project described in Part 1 of this request, I have found that the proposal did [:I did not require the preparation and

dissemination of an environmental impact statement.

5. The responsible entity has disseminated and/or published in the manner preseribed by 24 CFR 58.43 and 58.55 a notice to the public
in accordance with 24 CFR 58.70 and as evidenced by the attached copy (copies) or evidence of posting and mailing procedure.

6. The dates for all statutory and regulatory time periods for review, comment or other action are in compliance with procedures and
requirements of 24 CFR Part 58.

7. In accordance with 24 CFR 58.71(b), the responsible entity will advise the recipient (if different from the respousible entity) of
any special environmental conditions that must be adhered to in carrying out the project.

SN

As the duly designated certifying official of the responsible entity, I also certify that:

8. 1am authorized to and do consent to assume the status of Federal official under the National Environmental Policy Act of 1969
and each provision of law designated in the 24 CFR 58.5 list of NEPA-related authorities insofar as the provisions of these laws
apply to the HUD responsibilities for environmental review, decision-making and action that have been assumed by the responsible
entity.

9. 1am anthorized to and do accept, on behalf of the recipient personally, the jurisdiction of the Federal courts for the enforcement

of all these responsibilities, in my capacity as certifying officer of the responsible entity.

Signature of Certifying Officer of the Responsible Entity Title of Certifying Officer N
Scott Brodhun, City Manager

Date signed

S S 2/ 2. /\9

Address of Certifyin"g@\ﬂ}er

City Manager's Office, 11 English Street, Petaluma, CA 94852

Part 3. To be completed when the Recipient is not the Responsible Entity

The recipient requests the release of funds for the programs and activities identified in Part 1 and agrees to abide by the special
conditions, procedures and requirements of the environmental review and to advise the responsible entity of any proposed change in
the scope of the project or any change in envirommental conditions in accordance with 24 CFR 58.71(b).

Slgnature of Autharized Officer of the Reciplent Title of Autharized Officer
Christine Gouig, Executive Director

Date signed

X

Warning: HUD will prosecute false claims and statements, Conviction may result in criminal and/or clvil panaities, (18 U.8.C. 1001, 1010, 1012; 31 U.S.C.
3729, 3802)

_ N~
Previous editions are obsolete form HUD-7015.15 (1/99)



Environmental Assessment

River City Senior Apartments

951 Petaluma Boulevard South
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Project Photograph

River City Senior Apartments
951 Petaluma Bivd. S
Petalumg, CA 94952

Figure 1 Aerial View (courtesy Google Earth)
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Parcel Map

River City Senior Apartments
951 Petaluma Bivd. S
Petaluma, CA 94952
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Description of the Proposed Project [24 CFR 50.12 & 58.32; 40 CFR 1508.25]:

River City Senior Apartments, 951 Petaluma Boulevard South, Petaluma, Sonoma County, California 94952 (APN
008-530-007):

PEP Housing proposes to acquire and develop River City Senior Apartments, a 54-unit affordable senior housing
project ona 1.31-acre parcel (APN 008-530-007) with address 951 Petaluma Blvd. S, Petaluma, Sonoma County,
California 94952. A one-story commercial building currently utilized as PEP Housing’s corporate offices will be
demolished to construct the project. Three two- and three-story buildings will be constructed and contain 53 one-
bedroom units and one two-bedroom unit for an onsite manager. Petaiuma Boulevard frontage will be a three-
story elevation. A total of 42 parking spaces will be provided onsite. Onsjte amenities include a dog run and two-
story community building with community room, office, group room and weilness center.

The northern portion adjacent to Petaluma River will be developed with a community path and patio area. The
path will be set back 20 feet (20') from the river bank and a small floodplain area will be avoided entirely. The
nearest building will be set hack approximately 30 feet and contain the community room. No impacts to wetlands
and floodplains will occur as a result of the project.

Consistent with the requirements of the City's Request for Proposals for devetopment of the property and the
City's River Access and Enhancement Pian, PEP Housing will construct a bicycle and pedestrian trail on City-owned
land adjacent to the eastern boundary of the property that will connect to existing and planned river access trail
segments on the properties adjacent to the property and to the existing dock on the Petaluma River. The trail will
be constructed in accordance 