ibit 3B: CDBG

PROMISSORY NOTE
For CAPITOL PARK HOTEL
AOQ[HSI']'ION, CONSTRUCTION AND PERMANENT LOAN AGREEMENT

BORROWER HAS MADE THIS PROMISSORY NOTE (“NOTE”) AS OF THE EXFECTIVE DATE. The Lender is
making the Loan pursuant to the terms and conditions of the Loan Agreement and this Note. This Note
includes all attachments and Exhibits listed below, which are attached to and incorporated in this Note by
this reference. The capitalized terms in this Note shall have the meanings assigned in the following table of
definitions and as defined in the body of the Note. (Terms being defined are indicated by quotation marks.
If an item in the table is marked *None, Not Applicable, N/A or equivalent or is left blank, that defined
term is not applicable to this Note or the referenced item is not required or is not included in this Note as
the context may indicate.) The Lender is making the Loan to Borrower in consideration of Borrower
making this Note and delivering it to Lender.

For purposes of this Note, the foliowing terms shall have the following meanings:

DEFINED TERM: DEFINITION:

“Effective Date™ | [ L2000 = _

“Lender” | Sacramento Housing and Redevelopment Agency. ajoint powersauthority

[“Bomower” | Mercy Housing California0.LP, e

[ ;Bonnwer Legal | a California limited partnership |
tatus”

Loan Agreement | 11 Loat Agrecment between th Borrower and Lender as of the Effetive Date for making of the |
77" | loan{ Loan”) evidenced by this Note. — e
i ‘ One Million Seven Hundred Thousand Dollars and No Cents ($1,700,000.00)

The first day of the 684th calendar month following the Effecuve Date: [DATE],
Anmual Loan payments will be made on a Residual Receipts basis (as defined below)
\ Amount(s)” beginning on Aungust 1st following conversion to permanent financing end the initial annual
\ audited financial statement, as defined below, until the Maturity Date. Annual Loen payments |
| shall be applied first to outstanding interest accrued and unpaid and then to Principal Amount. |

“Residual Receipts” means Net Operating Income (or “NOI”) (as defined below) less each of |
the following payments made in the order of priority set forth below during each installment \
period, as confirmed by Financial Statements (as defined in Section 3.10 herein) from the
preceding year. In no event shall any item be paid during any installment period unless all \
\ items pricritized above it have received its full payment during such installment period. |
\ Payment priority shall be as follows, with the highest priority starting with item one (1) and
descending downward to item four (4):

1) Partnership management fee up to $20,000 enmally as of the Loan’s Effective Date
escalating at 3% ennually, which payment shall accrue to the extent unpaid in any l
given year. |

escalating at 3% annually, which payment shall accrue to the extent unpaid in any \
given year.

=

|
\
\ 2) Asset management fees up to $5,000 annually as of the Loan's Effective Date |
|
|

3) After Sections one (1) and two (2) of Residual Receipts are paid, available cash flow \
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the higher of $1,245,000 or the final amount required by the California Department of \
Housing Community Development (HCD) No Place Like Home (NPLH) program
regulatory agreement, then available cash flow will go into a separate services and |
ing reserves account to cover supportive and/or resident services or operating |
deficits of the Project. Any remaining available cash flow from NOI will be paid \
under Section four (4) of Residual Receipts. |

|

l

|

\ 4) After Sections one (1) through three (3) of Residual Receipts are paid, 100% of the |
\ available cash flow from NOI proportionately divided in the following manner; \
!

|

|

|

\

|

l

a) 50% to Borrower;

\
b) 21.08% to HCD to repay the NPLH loan until it has been fully repaid (with |
interest); {
¢) 21.96% to the Sacramento Housing and Redevelopment Agency (SHRA) to repay \
the HOME loan until it has been fully repaid (with iuterest); and then to repay the

CDBG loan until it has been fully repeid (with interest); and then to repay the |
HOPWA loan until it has been fully repaid (with interest); and then to repay the HTF |
loan until it has been fully repaid (with interest); and then to repay the MIHF loan |
until it has been fully repaid (with interest); and \

\ d) 6.96% to the Housing Authority of the City of Sacramento {(HACS) to repay the
\ HASAF loan until it has been fully repaid (with interest).

\ The Net Operating Income is defined as periodic “Revenue” less “Operating Expenses.”
\ “Revenue” means all revenue from the leasing of the Project, including but not limited to all
" rents, fees, and charges paid by tenants as well as rental subsidy payments regardiess of the

source of these subsidies, forfeited tenant deposits, rent increases, proceeds from vending )

| machines and laundry room machines. Revenue shall not include tenants® security deposits
(unless forfeited), interest on those deposits, loan proceeds, capital contributions or similar
) advances, or amounts released from reserves or interest on reserves. |

\ “Operating Expenses” shall mean actual costs, fees and expenses as evidenced by invoices \
\ attributeble to the operation, recordkeeping, maintenance, taxes and management of the |
Project, including property management fecs; taxes and assessments; payroll, benefits and
\ payroll texes for Project employees; insurance; security; painting, cleaning, repairs, a.nd.l
\ alterations; landscaping; sewer charges; utility charges; advertising, promotion and publicity; l
cable television, satellite, cable; elevator and other similar services; office, janitorial, cleaning \
and building supplies; recreational amenities and supplies; purchase, repair, servicing and ‘
installation of appliances; costs and expenses associated with the provision of social and/or
‘ community services to the residents of the Project; equipment, fixtures and furnishing; fire |
alarm end elevator monitoring; fees and expenses of accountants, attorneys, consultants and \
other professionals; and monitoring fees to: a) HCD with respect to the NPLH loan, b) SHRA
with the respect to the HOME, CDBG, HOPWA, HTF and MIHF loans, and ¢} HACS with the
respect to the HASAF loan. The definition will include deposits into operating and/or
| replacement reserves maintained by the Borrower.

FOR VALUE RECEIVED, THE UNDERSIGNED, JOINTLY AND SEVERALLY, PROMISES TO PAY to Lender, or its
successors or assigns, the Principal Amount or such lesser amount as may be endorsed on this Note on behalf of
Lender. The Loan shall bear interest on the outstanding principal balance, computed from the Accrual Date at

the Interest Rate.

1. This Note evidences the obligation of Borrower to Lender for repayment of the Loan. The terms and
covenants of the Loan Agreement are incorporated in this Note by reference. The Loan Agreement provides
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for and incorporates the Regulatory Agreement (as defined in the Loan Agreement), the making of which is
further consideration for this Note.

2, All payments on this Note shall be applied first to fees and charges due under the Loan Agreement, if eny,
then to interest and then to the principal due on this Note. Borrower shall make the payments to the Lender at
801 12* Street, Sacramento, CA 95814, or to such other person or organization as may be designated by
Lender to Borrower and noticed as provided in the Loan Agreement.

3.If any installment under this Note is not received by Lender within fifteen (15) calendar days after the
installment is due, Borrower shall pay to Lender a late charge of five percent (5%) of such installment. Such
late charge shall be immediately due and payable without demand by Lender.

4. This Note is secured by a Deed of Trust and Assignment of Rents against the real property described in the
Loan Agreement (“Property™), recorded in the office of the County Recorder of Sacramento County (*Trust
Deed™). The Trust Deed securing this Note provides that Lender may at its option, declare all funds secured by
the Trust Deed immediately due end payable, if any interest in the Property is refinanced, sold, bypothecated,
transferred or conveyed to any person, whether voluntarily or involuntarily, except as permitted under Section
6.9 of the Loan Agreement, The Trust Deed further provides that if Borrower does not comply with the
requirements of the Regulatory Agreement and fails to come into compliance with the Regulatory Agreement
within thirty (30) days after Lender’s written notice to Borrower of such failure, Lender may at its option,
declare all funds secured by the Trust Deed immediately due and payable.

5. Lender and Borrower shall comply with and fulfill the Special Terms.

6. Upon occurrence of any one or more of the following, Lender may, at its sole discretion, declare all unpaid
principal immediately due and payable, together with all unpaid interest at the stated rate from the date of the
advancement of the Loan's proceeds, subject to applicable cure periods, if:

a. Borrower defaults in the payment of any principal or interest when due.

b. Lender discovers that Borrower, in any application to Lender in connection with the Loan, either (i)
failed to disclose, or (i) misrepresented any fact that would have prevented Borrower from being eligible for
the Loan.

¢. Lender discovers that Borrower has made any misrepresentations or has intentionaily withheld any fact
in the making or continuation of this Loan, the knowledge of which could have affected the decision of Lender
to make the Loan,

d. Borrower defaults or breaches any of the terms of Loan Agreement, the Trust Deed, the Regulatory
Agreement or this Note,

¢. Borrower fails to perform any covenant, term or condition in any instrument creating a lien upon the
Property which is the security under the Trust Deed, or any part thereof, which lien shall have priority over the
lien of the Trust Deed securing this Note.

f. The sele, transfer of title, conveyance or further encumbrance of the Property, whether by sale,
exchange, gift, inheritance or other means, without prior written consent of Lender.

g. Any of the following oceur:
1) Borrower becoming insolvent or bankrupt or being unable or admitting, in writing, Borrower’s

inability to pay debts as they mature or making a general assignment of or entering into eny restructure payment
arrangement with creditors.
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2) Proceedings for the appointment of a receiver, trustee or liquidator of the assets of Borrower or a
substantial part of such assets, being authorized or instituied by or against the Borrower.

3) Proceedings under any bankruptcy, reorganization, readjustment of debt, insolvency, dissolution,
liquidation or other similar law of any jurisdiction being authorized or instituted against Borrower.

7. No waiver of any defauit or breach by Borrower under this Note shall be implied from any omission by
Lender to take action on account of such default, and no express waiver shall affect any default, other than
the defauit specified in the waiver. Such waiver shall be in writing and shall be operative only for the time
and to the extent therein stated.

8. Borrower may prepay this Note in full or in part at any time, without any prepayment penaity being
charged by Lender.

9. During the existence of defanlt or delinquency under the terms of thiz Note or the Trust Deed, the Lender
is expressly authorized to apply all payments made on this Note to the payment of all or part of the
delinguency, as it may elect.

10. This Loan is & nonrecourse loan, and notwithstanding any provision of this Note or any document
evidencing or securing this Loan, Borrower, and Borrower’s principals, members, partners, agents, officers,
and successors in interest shall not be personaily liable for the payment of the Loan or any obligation of the
Loan.

11. Borrower shall pay to Lender all costs of enforcement of all or any portion of this Note and the Trust
Deed, including attorney's fees, witness fees, investigator fees and court costs, incurred by Lender, whether
or not litigation is commenced.
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IN WITNESS WREREOF, Borrower has executed this Note as of the Effective Date,
Borrower:
Mercy Housing California 90, L.P,
By: 1121 9th Street LLC,
a California limited liability company,
its general partner
By: Mercy Housing Calwest

a California nonprofit public benefit corporation,
its sole member/manager

By: ——
Stephan Daues, Vice President
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ibjt 3C; HOPWA N

PROMISSORY NoTE
FOR CAPITOL PARK HoTEL
ACQUISITION, CONSTRUCTION AND PERMANENT LoAN AGREEMENT

BORROWER HAS MApE THIS PROMISSORY NoOTE (“NOTE") AS OF THE EFFECTIVE DATE. The Lender is
making the Loan pursyant to the terms and conditiong of the Loan Agreement and this Note. This Note
includes all attachments and Exhibits listed below, which are attached to and incotporated in this Note by
this reference, The capitalized terms in this Note shall have the meanings assigned in the following table of
definitions and gg defined in the body of the Note, (Terms being defineq are indicated by quotation marks,

term is not applicable to this Note or the referenced item is not required or is bot included in this Note ag
the context may indicate) The Lender is making the Logn to Borrower in consideration of Borrower
meking this Note and delivering it to Lender.

For purposes of this Nole, the following terms shall have the following meinings

[l 2020

I:llﬁ‘ﬂl'\'q: Duie™
& L]

[ “Lender ljmmﬂfﬂﬂ@;develm sioi_ntpﬂgsﬁﬂlh______:l'

“Borrower” Mercy Housing California 90, LP.
“Borrower Legal a California limited partnership
Status™

. , rTheLoanAgwnmtbawemmeBmTwamdLmdaasoftheEﬂ‘ecﬁwD_ateformaHngofﬁe :
| “Lom Agrcmany O el evidenoed by thisNote, O =
One Million One Hundred Thousand Dollars and No Cents ($1,100,000.00) |

N

h calendar mont; following the Effective Date: [DATE;, |
mer Annual Loan payments will be made op @ Residual Receipts baals” (a8 defined below) |
| beginning on August 1st following conversion to permanent financing and the initial annua]
| audited financig] Statement, as defined below, until the Maturity Date. Annual Loan payments
| shall be applied first to outstanding interest accrued and unpaid and then to Principal Amount. |

| “Residua] Receipts” means Net Operating Income (or “NOI") (as defined beiow) less each of |

| | the following payments made in the order of priotity set forth below during each instaliment |
| period, as confirmeq by Financial Statements (as defined in Section 3.10 herein) from the
preceding year. In no event shall any item be paid during any installment period unless all
items prioritized aboye it have received its full payment during such instaliment period,

Payment priority shall be as follows, with the highest priority starting with item one (1} and |

| | descending downward to item four (4): |

| ’ 1) Partnership management fee up to $20,000 annually as of the Loan’s Effective Date |
escalating at 39 annually, which payment shali &ccrue to the extent unpaid in any |
| ’ given year. |

| 2) Asset management fees up to $5,000 annually as of the Loan’s Effective Date
escalating at 3% anmually, which payment shall accrue to the cxtent unpaid in any |

| given year,
——— e R e =]
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Housing Community Development (HCD) No Place Like Home (NPLH) program |
regulatory agreement, then available cash flow will 80 into a separate serviceg and

operating reserves accoynt to cover supportive and/or resident services or operating |
deficits of the Project. Any remaining available cagh flow from NOI will be paid |
under Section four (4) of Residual Receipts, |

4) After Sections one (1) through three (3) of Residua] Receipts are paid, 100% of the |
. . . Hows :

¢) 21.96% to the Sacramento Housing and Redevelopment Agency (SHRA) to repay }
the HOME loan until i has been fully repaid (with interest); and then to repay the |
CDBG loan until jt has been fully repaid (with interest); and then to repay the |
HOPWA loan until it hge been fully repaid (with interest); and then to repay the HTF
loan until it hag been fully repaid (with interest); and then to repay the MIHF loan
uatil it has been fully repaid (with interest) ang |

{ d) 6.96% to the Housing Authority of the City of Sacramento (HACS) to repay the |
HASAF loan unti] it has been fully repaid (with interest), |

| rents, fees, and charges paid by tenantg as well as renta] subsidy payments regardless of the |
source of these subsidies, forfeited tenant deposits, rent increases, proceeds from vending |
machines and laundry room machines. Revenue shal] not include tenants’ security deposits
(unless forfeited), interest on those deposits, loan Proceeds, capital contributions or similar ’
advances, or amoynts released from reserves or interest on reserves.

alterations; landscaping; sewer charges; utility charges; advertising, promotion and publicity;

cable television, satellite, cable; elevator and other similar services; office, Janitorial, cleaning

and building supplies; recreationa] amenities and Supplies; purchase, Tepair, servicing and |
| instaliation of appliances; costs and exXpenses associated with the provision of social and/or |
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covenants ofﬂ:eLoanAgreementareincorporatedinthisNotebyrefermce. 'IheLoanAgrecmentprowdes
for and jncorporates the Regulatory Agreement (as defined in the Ioan Agreement), the making of which js
ﬁzrtlwroonsidmtionforthis Note,

3.IfanyinstallmentunderthisNoteinotrweivedbyImderwiﬂﬁn fifteen (15) ea]endm'daysaﬂerthe
instellment js due, Borrower shal] paytoLmdm'alatccha:geofﬁvepment(S%) of such instailment. Sych
latechargeahaubeimmediatelydueandpayable“dthoutdemmdbyLmd«.

the'Ii'ustDeedlmmedlatelyduemdpayable, if any interest in the 15 refinanced, soid, h
Or conveyed to any person, whether voluntarily or involuntarily, cxcept as permitted under Section
6.9 of the Loan ent. The Trust Deed provides that if doesnotcomp]ywiththe

requirements of the Regulatory Agreement and fails to come into compliance with the Regulatory Agreement
within thirty (30) days after Lender’s written notice to Bomrower of such fhilure, Lender may at its option,
declareallﬁmdssecuredbytheThJstDeedimmediatelymeandpayable.

a Bonuwerdefaldtsinthepaymentofanypﬂncipa]orintaestwhmdue.

c. Lender discovers that Borrower has made any misrepresentations or hag intentionally withheld any faet
in the making or continuation of this Loan, the knowledge of which could have affected the decision of I ender
the Loan,

Pl’opq-tywhichisthesecm-ityundertheTTustDeed,ormypartthcreof,whichlienshai]havepﬁoﬁtyoverthe
Deed is

f. The sale, transfer of title, conveyance or further encumbrance of the Property, whether by sale,
ex gift, inheritance or other means, without prior written cansent of Lender,

8. Any of the following occur:
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3) Proceedings under any bankruptcy, Teorganization, readjustment of debt, insolvency, dissolution,
liquidation or other similar law of any jurisdiction being authorized or instituted against Borrower,

10. This Loan is g honrecourse loan, and notwithstanding &ny provision of this Note or any document

idencing or securing this Loan, Borrower, and Borrower’s principals, members, partners, agents, officers,
and successors in interest shall not be Personally liable for the Payment of the Loan o any obligation of the
Loan,

11. Borrower shall pay to Lender all costs of enforcement of all or any portion of this Note and the Trust
Deed, including atiorney's fees, witness fees, investigator fees and court costs, incurred by Lender, whether
Or not litigation ig commenced.
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INWITNESSWHEREOF, Borrower has executed this Note as of the Effective Date.
Borrower:
Mercy Housing California 90,L.P.
By: 1121 9th Street LLC,
a California limjted liability company,
its general partner
By: Mercy Housing Calwest

2 California nonprofit public benefit corporation,
its sole member/manager

By: _—
Stephan Dayes, Vice President
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BORROWER HAS Mapg THIS PROMISSORY NoTE (“NOTE™) aS OF THE EFFECTIVE DATE. The Lender is
making the Ioan pursuant to the terms angd conditions of the Loap Agreement and this Note. This Note
includes all attachments and Exhibits listed below, which are attached to and incorporated in thig Note by
this reference. The capitalized terms in thig Note shall have the meanings assigned in the following table of
definitions and ag defined in the body of the Note. (Terms being defined are indicated by quotation marks,
I an item in the table is “None, Not Applicable, N/A or equivalent or is lefy blank, that defined
term is not applicable to this Note or the referenced item is not Tequired or is not included in this Note as
the context may indicate,) The Lender is making the Loan to Borrower in consideration of Borrower
making this Note and delivering it to Lender,

For purposes of this Note, the ﬁ_‘lllnwing terms shall have the follow Mg Mednings;

« 20200

— —_—

| “Lender’ | Sacramento Housing and Redevelopment A £e1Yy. & foint povw ers authoriiy e
orrower” ]

[ "Effective Dage™
[

L

“Borrower” MEEL”HEEEQHI@N_J'EE-LP_-___________ = ]

| orrower  Legal | aCalifonﬁa]imitedpa!tnership [

Status” -

o A » | The Loan Agreement betwemtheBorrowm-mdLenderasoftheEﬂ‘ecnveDateformahng of the
ent ’lo_an{' ") evidenced by this Note, e |

| “Principal One Million Eight dred Thousand Dollars and No Cents ($1 1

ar month following the Effective Date; [DATE),

| || descending downward to item four 4): |

( | 1) Partnership management fee up to $20,000 annually as of the Loan’s Effective Date |
| escalating at 3% annually, which payment shall accrue to the extent unpaid in any I
given year, |

| | 2) Asset Inanagement fees up to $5,000 amnually as of the Loan"s Effective Date
| | escalating at 3% annually, which payment ghal} accrue to the extent unpaid in any

] | given year, |
e ——— — e )
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| 3) After Sections one (1) and two (2) of Residual Receipts are paid, available cash flow

| from NOI wilt £0 into a transition Teserve account until such account has a balance of
the higher of $1,245,000 or the fina| amount required by the California Depattment of
Housing Community Development (HCD) No Place Like Home (NPLH) program

the HOME loan until it has been fully repaid (with forones ; and then to repay the |
CDBG loan until it has bee fully repaid (with interest); and then to repay the
’ HOPWA loan until jt has beea fully repaid (with interest); and then to repay the HTF

{ d) 6.96% to the Housing Authority of the City of Sacramento (HACS) to repay the
| HASAF loan until it has been fully repaid (with interest), |
| The Net Operating Income g defined as periodic ‘Revenuc” less “Operating Expenses.” |
| “Revenue” means all revenue from the leasing of the Project, including but not limiteq to all |
| Tents, fees, and charges paid by tenants as wel 28 rental subsidy payments regardless of the
source of these subsidies, forfeited tenant deposits, rent increases, proceeds from vending
| machines and laundry room machines, Revenue shall not include tenants® security deposits
| (unless forfeited), interest on those deposits, loan Proceeds, capital contributions or similar |
| advances, or amounts released from reserves or interest on reserves,

Project, including property management fees; taxes and assessments; payroll, benefits and
payroll taxes for Project employees; insurance; security; painting, cleaning, repairs, and
alterations; landscaping; sewer charges; utility charges; advertising, Promotion and publicity; |
cable television, satellite, cable; elevator and other similar services; office, janitorial, cleaning |
and building supplies; recreational amenities and supplies; purchase, Tepair, servicing and

other professionals; and monitorj fees to: a) HCD with ect to the NPLH loan, b) SHRA
with the respect to the HOME, CDBG, HOPWA, HTF and MILF loans, and ¢) HACS with the
Tespect to the HASAF loan. The definition will inchude deposits into operating and/or |

L ___lﬁulﬁm_enmm@@&b}_thﬂmm__ —
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i . Agreement i
and incorporates the Regulatory Agreement (as defined in the Logn Agreement), the making of which is
further consideration for this Note,

6. Upon occurrence of any one or more of the following, Lender may, at its sole discretion, declare g| unpaid
principal immediawlydlwandpayable, together with all unpaidintu-estatthestatedrateﬁ'omﬂledatcofﬂ)e
advancement of the I oan's Proceeds, subject to applicable cure periods, if:

2 Borrower defanlts in the payment of any principal or interest when duye,

¢. Lender discovers that Borrower has made any misrepresentations or hag intentionally withheld any fact
in the making or continuation of thig Loan, the knowledge of which could have affected the decision of Lender
to make the Loan,

dBonowadeﬁmmmbrmhmmyofmemwlmAgmmLMMummReguMmy
Agreement or this Note,

e.BoxrowerfailsmMmycmmMmﬁonmmythaﬁngalimuponthe
Propq:ywhichisthesecmityunderthe'l‘rustDeed,oranypartthemof,whichlimshaﬂhaveprioﬂtyovm'the
Deed

f. The sale, transfer of title, conveyance or further eocumbrance of the Property, whether by sale,
exchange, gift, inheritance or other means, withoyt Prior written consent of Lender,

£. Any of the following occur:
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2) Proceedings for the appointment of a receiver, trustee or liquidator of the assst of Borrower or a
substantial part of such assets, being authorized or instituted by or against the Botrower.

3) Proceedings under any bankruptcy, reorganization, readfustment of debt, insolvency, dissolution,
liquidation or other simjlar law of any jurisdiction being authorized or instituted against Borrower,

7. No waiverofmydefaultorbreachbyBomwerundertbiNoteahal]beimpliedﬂom:myomissionby
Lender to take action on account of such defauit, and no eXpress waiver shall gffect any default, other than
the default specified in the waiver. Such waiver shall be in writing and shal] be operative only for the time
and to the extent therein Stated,

8. Borrower may prepay this Note in fuli or in part at any time, without any prepayment penalty being
charged by Lender.

9. During the existence of default or delinquency under the terms of this Note or the Trust Deed, the Lender
is expressly authorized to apply all payments made on this Note to the Payment of all or part of the
inquency, as it may elect.
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IN WrTNESS WHEREOF, Borrower has executed this Note as of the Effective Date,
Borrower:
Mercy Housing California 90, L.P.
By: 1121 th Street L1.C,
a California limited liability company,
its general partner
By: Mercy Housing Caiwest

a California nonprofit public benefit corporation,
its sole member/manager

By: —
Stephan Daues, Vice President
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| *Effective Date™

| “Lender”

“Borrower

Status”

e

| Sacramento Hiiving and Redevelopment Ageicy . a joint powers authoriy

Legal

<2020

[

]

Mercy Housing California 90. LP. —— ]
a California limited partnership |

“Lom Agreement” | “Loan") evidenced by this Note,

“Principal
Amount™

Amount(s)”

“lnterest Rage™

PAVMENT Scnenge
“Maturity De

*Payment

The Loan Agreement between the Bortower and Lender as of the Effective Date for making of the
Two Million Three Hundred Thousang Dollars and No Cents (52,300,000.00)

| The inicrest rate is 0% o yes
1L.E, ].L‘T 0

12 the Effective Date: [DATE],
Residual Receipts basis (as defined below)

| “Residual Receipts” means Net Operating Income (or “NOI™) (as defined below) less each of
| the following Paymenis made in the order of priority set forth bejow during each instaliment
| period, as confimed by Financial Statements (as defined in Section 3.10 herein) from the

preceding year. In no event shall any jtem be paid during sny installment period unless ali
| items prioritized above it have received its fall payment during such installment period, |
| Payment priority shall be as follows, with the highest priority starting with item one (1) and |
| descending downward to item four (4): |

| 1) Partnership management fee up to $20,000 annually as of the Loan’s Effective Date
escalating at 3% annually, which payment sha]} accrue to the extent unpaid in any
given year, |

} 3) After Sections one (1) and tw.o. (2) of Residual Receipts are paid, available cash flow

———— 1 fromNOIwill go into a transition reserve ‘&ccount unti] ﬂchicc_ount_haiahalgw_ofl
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perating
| deficits of the Project. Any remaining avagiabl. cash flow from NOI will be paid = |
/ ’ under Section four (4) of Residual Receipts |

| 2) 50%to Borrower; |

b) 21.08% to HCD to repay the NPLH loan unti] it has been fully repaid (with |
interest);

the HOME loan unti] jt has been fully repaid (with interest); and then to repay the
CDBG loan until it hag been fully repaid (with interest); and then to repay the
HOPWA loan unti] it has been fully repaid (with interest); and then to repay the HTF |
loan untii it has been fully repaid (with interest); and then to repay the MIHF loan (
until it has been fully repaid (with interest); and

d) 6.96% to the Housing Authority of the City of Sacramento (HACS) 1o repay /
the HASAF loan until i has been fully repaid (with interest).

| | The Net Operating Income is defined as periodic “Revenue” less “Operating Expenses.” |
! | “Revenue” means aj] fevenue from the leasing of the Project, including but not limited to all

|
“Operating Expenses” shall megn actual costs, fees and €xpenses as evidenced by invoices |
attributable to the cperation, recordkeeping, maintenance, taxes and management of the
Project, including property managent fees; taxes and assessments; pay:loll, bene_ﬁts and
| payroll taxes for Project employees; Insurance; security; painting, cleaning, repairs, and
| alterations; landscaping; sewer charges; utility charges; advertising, promotion and publicity; |
cable television, satellite, cable; elevator and other similar services; office, Jjanitorial, cleaning |

B
|

1. This Note evidences the obligation of Borrower to Lender for repayment of the Loan. The terms and
covmuntsofthelomAgwemmtmincmpmatedinthisNotebymfmmcc. TheLoanAgreementprovides
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forandineozporatestheRegulato:yAgreamem(asdeﬁnedintheInmAgreement),themaldngofwhichis
ﬁlﬁherconsideraﬁonforthisNote.

S.Hanyinstaﬂmentundm-thisNoteisnotmceivedbylcnderudthinﬂﬂeen(ls)calendardaysaﬁerthe
insta]lmcntisdue,Bon'owershaﬂpaytoLmderalatechmgeofﬁvepmmt(s%)ofsuchinsmm. Such
. . . Lender,

5. Lender and Borrower shalj comply with and fulfill the Special Terms,
6. Upon occurrence of any one or more of the following, Lender may, at its sole discretion, declare all unpaid
pﬁncipalimmediatelydueandpayable,mgethuwithallunpaid' atthcstatedratoﬁomthedatcofthe
advancement of the Loan's Proceeds, subject to applicable cure periods, if:

a Borrowerdefaultsinthepayment of any principal or interest when due,

b.LendcrdiscoversﬂmtBon'ower,inanyappﬁcaﬁontoLenderinconnecﬁon with the Loan, either (i)
failed to disclose, or (if) misrepresented any fact that would have Prevented Bommower from being eligible for
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3) Proceedings under any banknuptcy, Teorganization, readjustment of debt, insolvency, dissolution,
liquidation or other simjiar law of any jurisdiction being authorized or instituted against Borrower.

the default specified in the waiver. Such waiver shall be in writing and shall be operative only for the time
and to the extent therein stated,

11. Borrower shal Pay to Lender all costs of enforcement of ali or &ny portion of this Note and the Trust
Deed, including attorney's fees, witness fees, investigator fees and court costs, incurred by Lender, whether
or not litigation js commenced,
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INWl'INEssWHERmF,Bon'owwhasexecutedﬂlisNoteas of the Effective Date,
Borrower:
Mercy Housing California 90, L.P,
By: 1121 9th Street LLC,
a California limited liability company,
its general bartner
By: Mercy Housing Calwest

a Californjg honprofit public benefit corporation,
its sole member/manager

By: T e R
Stephan Daues, Vice President
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Exhibit 4A: HOME Deed

&Eﬁﬁmmm;:
Entitled to free recording
per Government Code §§6103 and 27383,

When recorded, retum to:
SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY
801 12* Strest — 4% Flogr
Sacramento, CA 95814

Attention: Portfolio Management

DEED OF TRUST AND ASSIGNMENT OF RENTS
Capitol Park Hote]

TERM
“Effective Date” ==

“Trustor™ and | Mercy Housing California 90, L.P., a Califomia iimited partnership
“Borrower”

2512 River Plaza Drive, Suite 209, Sacramento, CA 05833

, Sacramento, California

-0000, 006-0102-0 18-0000

particularly described in the
which is incorperated in and an integral part

“Loag™ Which is Lender’s loan to Borrower evidenced by the Note and which is secured by
this Deed of Trust.

Which is the 8grecment between Lender ang Borrower stating the term ang
conditions of the Loan. .
Which is dated as of cven date herewith

Lender shali give copies of notices required to be delivered to Borrower to the

“Additional following parties at the following addresses; provided, however that Botrower

Notices™ acknowledges that such notice is an accommodation

and the failure of the Lender to
properly deliver any such notice shall not give rise to any claims or defenses of
| Borrower or iy third parry;

“Loan
Agreement”
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Wincopin Circle LLLp
c/o Enterprige Community Asset Management, Inc,

70 Corporate Center

11000 Broken Land Parkway, Suite 700

Columbia, MD 21044

Attention: General Counse]

Telephone: (410) 964-0552

Facsimile: (410) 772-2630 (the “Tax Credit Limited Partner”)

With a copy to:
Gallagher Eveliys & Jones LLP
218 N. Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Kenneth §, Gross, Esq.
Telephone: (410) 727-7702
Facsimile: (410) 468 2786

THIS DEED OF TRUST is made as of the Effective Date between the Trustor also referenced as the
Borrower, the Trustee, and the Beneficiary alsg referenced as Lender,

refrigerating plant and refrigerators, whether mechanical or otherwise, cooking apparatus and
appurtenances, furniture, shades, awnings, screens, venetian blinds and other furnishings, now or hereafter
attached to the property, all of which, including replacements and additions thereto, shall be deemed to be
and remain a part of the property covered by this Deed of Trust; and all of the foregoing, together with said
property (or the leasshold estate if this Deed of Trust isona leasehold) are referred to as the "Property”;
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1. t of Pringj d . Borrower shall promptly pay when due the principal and interest, if
any, on the indebtedness evidenced by the Note, All payments received by Lender under the Note shall be
applied by Lender first to interest Ppayable on the Note and thereafter to the unpaid principal of the Note,

2, Charges: Liens, Borrower shall Pay all taxes, assessments and other charges, fines and impositions
attributable to the Property and leasehold payments or ground rents, if any by Borrower making payment,

Unless Lender and Borrower otherwise agrec in writing, insurance proceeds shall be applied to
restoration orrepairoftherpeny damaged, as and to the extent provided in the Loan Agreement,

y
Property prior to the sale of acquisition shal] pass to Lender to the extent of the sums secured by this Deed
of Trust immediately prior to such sale or acquisition.

5 .
[CSETrvan QN 3nag

[vation and Mainten; perty. Borrower shall keep the Property in £ood repair and shg]l
not commit waste or permit impeirment, emolition, or deterioration of the Property.

which materially affects Lender's interest in the Property, including, but not limited to, foreclosure,
involuntary sale, eminent domain, insolvency, code enforcement, or arrangements or Proceedings involving
a bankrupt or decedent, then Lender may, upon notice to Borrower, make such appearances, disburse sych
sums and take such actions gg &re necessary to protect Lender's interest, including, but not limited to,
disbursement of Jjudgments, costs or reasonable attorney's fees and entry upon the Property to make repairs,



7. Inspection. Lender, by its designated representative, may make reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower and any occupant of the Property
reasonabie prior notice of any such inspection,

8. Condempation. The Proceeds of any award or clajm for damages, direct or consequential, in
connection with any condemnation or other taking of all or any part of the Property, or for conveyance in
lieu of condemnation, shall be applied as provided in the Loan Agreement,

If the Property is abandoned by Borrower, or if, after notice by Lender to Borrower that the condemnor
offers to make an award or settle a claim for damages, Borrower fails to respond to Lender within 30 days
after the date such notice is mailed, Lender is authorized to collect and apply the proceeds, at Lender's
option, either to restoration or repair of the Property or to the sums secured by this Deed of Trust,

Unless Lender and Borrower otherwise agree in writing, any such application of proceeds to principal
shall not extend or postpone the due date of any payment or change the amount of such payment.

9, . Extension of the time for payment of the sums secured by this Deed of Trust
granted by Lender to Borrower Or any successor in interest of Borrower shall not operate to release, in any
mauner, the liability of the original Borrower and Borrower's successors in interest, Lender shal] not be
required to commence proceedings against such successor or refuse to extend time payment by reason of
any demand made by the original Borrower or Borrower's successors in interest,

10, c ivel. Any forbearance by Lender in exercising any right or remedy
under this Deed of Trust, or otherwise afforded by applicable law, shall not be a waiver or preclude the
exercise of any such right or remedy. The procurement of insurance or the payment of taxes or other liens
or charges by Lender shall not be & waiver of Lender's right to accelerate the maturity of the indebtedness
secured by this Deed of Trust,

11, i ive. All remedies provided in this Deed of Trust are distinct and cumulative to any
other right or remedy under thig Deed of Trust, the Note, the Loan Agreement or afforded by law or equity,
and may be exercised Concurrently, independently or Successively,

13. Notjce. Except for any notice required under applicable law to be given in another manner, any notice
to be giv erthisDeedofTrustﬂhallbegivenasprovidedforinthelomAgreement. Any notice
provided for in this Deed of Trust shall be deemed to have been given to Borrower or Lender when given
in the manner designated,

14. i X flity. This Deed of Trust shall be governed by the law of the State of
California. If any term or provision of this Deed of Trust shali, to any extent, be held invalid or
unenforceable, the remainder of this Deed of Trust shall remain in full force and effect and the invalid or
unenforceable provision shall be valid and enforceable as to any other person or circumstance,

:celeration on Transfer or Refinan cing ' Assymption. Except as otherwise provided
Loan Agreement, if all or any part of the Property or an interest jn the Property is sold or transferred
or refinanced by Borrower without Lender's prior written consent, Lender may, at Lender's option, declare
all the sums secured by this Deed of Trust to be immediately due and payable. Lender shall have waived
such option to accelerate if, prior to the refinancing, sale or transfer, Lender and the person to whom the
Property is to be sold or transferred reach agreement in writing that the loan may be assumed. If Lender
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has waived the opti
exccuted a written assumption agreement accepted in writing by Lender, Lender shall release Borrower
from ail obligations under this Deed of Trust and the Note.

If Lender exercises such option to accelerate, Lender shall mail Borrower notice of acceleration. Such
notice shall provide g period of not less than 30 days from the date the notice is mailed within which
Borrower, or any of its principals or anyone with g substantial legal interest in Borrower, may pay the sums

16. Amﬂmmwm Except as provided in Section 15, upon Borrower's breach of any
covenant or agreement of Borrower in this Deed of Trust, the Note, (including the covenants to pay when
due any sums secured by this Deed of Trust and restricting transfer of the Property) the Reguiatory

Lender shall be entitled to collect from the Borrower, or sale proceeds, if any, all reasonable costs and
€xpenses incurred ip pursuing the remedies provided in this Section, including, but not limited to
reasonable attorney's fees,

If Lender invokes the power of sale, Lender shal] execute or cause Trustee to execute 8 written notice
of the occurrence of an event of default and of Lender's election to cause the Property to be sold and shall
cause such notice to be recorded in cach county in which any portion of the Property is located. Lender or
Trustee shall mai] copies of such notice in the manner prescribed by applicable law to Borrower and to the
other persons prescribed by applicable law. Trustee shall give public notice of sale to the persons and in
the manner prescribed by applicable law. After the lapse of such time as may be required by appliceble
law, Trustee, without demand on Borrower, shall sell the Property at public auction to the highest bidder at

Trustee shall deliver to the purchaser a Trustee's deed conveying the Property so sold without any
covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima facie evidence
of the truth of the statements it contains. Trustee shall apply the proceeds of the sale in the following order:

. Rents; A nt of Receive der i ssession. As additional security,
Borrower assigns to Lender the rents of the Property, provided that Borrower shall, prior to an acceleration
for breach as provided above or abandonment of the Property, have the right to collect such rents as they
become due.

Upon acceleration for breach or abandonment of the Property, Lender, in person, by agent or by
Judicially appointed receiver shall be entitied to enter upon, take possession of and manage the Property
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and to collect the rents of the Property inciuding those Past due, All rents collacted by Lender, its agent, or
the receiver shall be applied first to payment of the costs of management of the Property and collection of
rents, inciuding, but not limited to receiver's fees, premiums on receiver's bonds and reasonable attorney's
fees, and then to the sums secured by this Deed of Trust. Lender, its agent and the receiver shall be lighle
to account only for those rents actually received.

18. Prior Lienholder. The provisions of this Deed of Trust ghall operate subject to the claimg of prior
lienholders to the extent of such claims,

19. Nonrecourse, Notwithstanding any provision of this Deed of Trust or any document evidencing or
securing the Loan, Borrower, and Borrower's principals, agents, officers, and successors in interest shall
not be personally liable for the payment of the Loan Or any obligation of the Loan, and in the event of a
default Lender shall look solely to the Property subject to thig Deed of Trust and to the rents, issues and
profits thereof in satisfaction of the indebtedness evidenced by the Note; provided, that nothing in this

ent.
20 Reconveyance Upon payment of ail sums secured by this Deed of Trust, Lender shalt request Trustee
to reconvey the and shall surrender this Deed of Trust and all notes evidencing indebtedness

21, %Mm Lender, at Lender's option, may from time to time remove Trustee and appoint a
Successor trustee to any Trustee appointed under this Deed of Trust. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the Trustee by this

22, Bm%. Borrower and each party listed to recejve Additional Notices request that copies
of the notice of default and notice of sale be sent to their respective addresses,

23, &Etmm_ogmgm Lender may collect a reasonable fee for furnishing the statement of
obligation as provided by Section 2943 of the Civil Code of California, as it may be amended from time o
time,

24, Use of Property. Borrower shall not permit or suffer the use of any of the Property for eny purpose
other than the use for which the same was intended at the time this Deed of Trust was executed,

Capitol Park Hotel Acquisition, Construction, and Permanes tloan
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IN WITNESS WHEREOF, Borrower bas executed this Deed of Trust,
BORROWER (Trustor):
MERcy Housing CALIFORNIA 90, L.P.
By: 1121 9th Street LLC,
a California limited liability company,
its general partner
By: Mercy Housing Calwest

8 California nonprofit public benefit corporation,
its sole member/manager

By: —_
Stephan Daues, Vice President
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Exhibit 4B: CDBG Deeg

NOQ FEE DOCUMENT:
Entitled 10 free recording
per Government Code §§6103 and 27383.

‘When recorded, return to:
HOUSING AND
REDEVELOPMENT AGENCY
801 12" Street — 4 Floor
Sacremento, CA 95814
Attention; Portfolio Management

DEED OF TRUST AND ASSIGNMENT OF RENTS
Capitol Park Hotel

“Effective Date™

“Trustor”  and
"“Borrower”

Mercy Housing California 90, L.P., a California limited partnership

“Borrower 2512 River Plaza Drive, Suite 200, Sacramento, CA 95833
Address”
“Trustee” Fidelity National Title Company

“Beneficiary” and Sacramento Housing and Redevelopment Agency, a joint powers authority
“Lender”

|_“Lender Address” | 801 12th Street, Sacramento. California 95814
Which is real Property located in the County of Sacramento and the State of
" . California as more particularly described in the Legal Descripiion.
Property’ Address 1121 th Street, Sacramento, Califoria
| Assessor’s Parcel Number 006-0102-016-0000, 006-0102-018-0000 |
“Legal The Legal Description of the Property which is more particularly described in the |
Description” attached t which is incorporated in and an integral part
of this Deed of Tryst
“Ioan® | Which is Lender's loan to Borrower evidenced by the Note and which ig secured by
= this Deed of Trust,
= Which is the agreement between Lender and Borrower stating the term and
Loan " |_ conditions of the Loan,
Agroement Which is dated as of even date herewith
Lender shall give copies of notices required to be delivered to Borrower to the
“Additional following parties at the following addresses; provided, however that Borrower
Notices” acknowledges that such notice is an accommodation and the failure of the Lender to
properly deliver any such notice shall not give rise to any claims or defenses of
Borrower or anv third {HaTty

Capitol Park Hote] cquisition, Construction and Permancat Loag
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Wincopin Circle T11p
c/o Enterprise Community Agget Mamgement, Inc.
70 Corporate Center

11000 Broken Land Parkway, Suite 700

Columbia, MD 21044

Attention; Genera) Counsel

Telephone: (410) 964-0552

Facsimile; (410) 772-2630 (the “Tax Credit Limited Partner”)

With a eopy to:
Gallagher Evelius & Jones LLP
218 N. Charles Street, Suite 400
Baltimore, Maryland 21201
Attention; Kenneth §, Gross, Esq,
Telephone: (410) 727.7702
Facsimile: (410) 468 2786

dgerezate amount disbursed
Which has a principal sum o

THIS DEED OF TRUST is made a8 of the Effective Date between the Trustor also referenced ag the
Borrower, the Trustee, and the Beneﬁciary also referenced ag Lender,

1. f Pringj . Borrower shall Promptly pay when due the principal and interest, if
- e N d
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Unless Lender and Borrower otherwise agree in writing, insurance proceeds shal] be applied fo
restoration or repair of the Property damaged, as and to the extent provided in the Loan Apreement,

4. Ligbili ce. In addition to the casualty insurance fequired under the I.oan Agreement during
the course of construction, Borrower shall keep comprehensive general liability insurance for the Property
in a form and Coverage consistent with the provisions of the Loan Agreement and reasonably approved by
Lender.

eservation g gintena Property. B keeptherpertyingoodrepairandsha]l
not commit wagte or permit impairment, demolition, or deterioration of the Property.,

7. ion. Lender, by its designated Tepresentative, may make reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower and any occupant of the Property
reasonable prior notice of any such inspection.
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8. Condemnation. The proceeds of any award or claim for damages, direct or consequential, in
connection with any condemnation or other taking of all or any part of the Property, or for conveyance in

any demand made by the original Borrower or Borrower's successors in interest,

or charges by Lender shall not be a waiver of Lender's right to accelerate the maturity of the indebtedness
secured by this Deed of Trust.

1. m&g@m All remedies provided in this Deed of Trust are distinct and cumulative to any
other right or remedy under this Deed of Trust, the Note, the Loan Agreement or afforded by law or equity,
and may be exercised concurrently, independently or successively,

L SS015 and Assigns Bound: Joint ar al Lighility Captions. Thecovmantsandagrecments
contained in this Deed of Trust shall bind, and the rights under this Deed of Trust shall inure to, the
respective successors and assigns of Lender and Botrower, subject to the provisions of Section 15, AJl
covenants and agreements of Borrower shall be joint and several, The captions and headings of the
paragraphs of this Deed of Trust are for convenience only and are not to be used to interpret or to define its

13. Notice. Except for any notice required under applicable law to be given in another mannet, any notice
to be given under this Deed of Trust shall be given as provided for in the Ioan Agreement, Any notice
provided for in this Deed of Trust shall be deemed to have been given to Borrower or Lender when given
in the manner designated,

such option to accelerate if, prior to the refinancing, sale or transfer, Lender and the person to whom the
Property is to be sold or transferred reach agreement in writing that the loan may be assumed, If Lender

apﬁol Park Hotel Acquisition, Consty ction and ] Permanent Loan
Deed of Trust and Assignment of Rents - CDBG



may declare all of the sums secured by this Deed of Trust to be immediately due and payable without
further demand and mey invoke the power of sale and any other remedies permitted by applicable law. The
Borrower’s limited partner shall have the right, but not the obligation, to cure any such default during the
applicable cure period. Lender agrees that a cure of any defaylt by such limited partner shall be deemed a
cure by Borrower, and shall be accepted or rejected on the same basis as if made or tendered by Borrower,
Lender shall be entitled to collect from the Borrower, or sale proceeds, if any, all reasonable costs and
expenses incurred in pursuing the remedies provided in this Section, including, but not limited to
reasonable attorney's fees,

announcement at the time and place of any previously scheduled sale. Lender or Lender's designee may
purchase the Property at any sale.

Trustee shail deliver to the purchaser a Trustee's deed conveying the Property so sold without any
covenant or warranty, expressed or implied. The recitals in the Trustec's deed shall be prima facie evidence
of the truth of the statements it contains, Trustee shall apply the proceeds of the sale in the following order:
(8) to all reasonable costs an expenses of the sale, including, but not limited to, reasonable Trustee's and
attorney's fees and costs of title evidence; (b) to all sums secured by this Deed of Trust; and (c) the excess,

- As additional security,
, prior to an acceleration

Upon acceleration for breach or abandonment of the Property, Lender, in person, by agent or by
judicially appointed receiver shall be entitled to enter upon, take possession of and manage the Property
and to collect the rents of the Property including those past due. All rents collected by Lender, its agent, or
the receiver shall be applied first to payment of the costs of management of the Property and collection of
rents, including, but not limited to receiver's fees, premiums on receiver's bonds and reasonable attorney's
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fees, and then to the sums secured by this Deed of Trust, Lender, its agent and the receiver shall be liable
to account only for those rents actually received.

18. Prior Lienholder. The provisions of this Deed of Trust shall operate subject to the claims of prior
lienholders to the extent of such claims,

21. Substitnte Trustee, Lender, at Lender's option, may from time to time remove Trustee and appoint a
Successor trustee to any Trustee appointed under this Deed of Trust, Without conveyance of the Property,
the successor trustee shall Succeed to all the title, power and duties conferred upon the Trustee by this
Deed of Trust and applicable law,

22, Request for Notice. Borrower and each party listed to receive Additional Notices request that copies
of the notice of default and notice of sale be sent to their respective addresses.

23, mmm Lender may collect a reasonable fee for fumishing the statement of
obligation as provided by Section 2943 of the Civil Code of California, as it may be amended from time to
time,

24, Use of Property. Bomower shall not permit or suffer the use of any of the Property for any purpose
other than the use for which the same was intended at the time thig Deed of Trust was executed,

25, E&QM&AMQE In order to receive an allocation of federal low income housing tax credits,
Borrower will be required to record in the real property records of the County in which the property is
located, an “extended low-income housing commitment” (as defined in Section 42(h)(6)(B) of the Internal
Revenue Code of 1986, as amended (“Code™)) (“Extended Use Agreement™). Lender acknowledges and
agrees that, in the event of 5 foreclosure of its interest under this Deed of Trust or delivery by Borrower of
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IN WITNESS WHEREOF, Borrower has executed this Deed of Trust.
BORROWER (Trustor):
MERCY HOUSING CALIFORNIA 90, L.P.
By: 1121 Sth Street LLC,
a California limited liability company,
its general partner
By: Mercy Housing Calwest

a California nonprofit public benefit corporation,
its sole member/manager

By .
Stephan Daues, Vice President

Capitol Park Hotel Acquisition, Construction 5 and Pormanent Loan
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ibit 4C: HO

NO FEE DOCUMENT:
Entiﬂedmﬂureomiing
per Govemnment Code §§6103 and 27383,

When recorded, return to:
SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY
801 12 Street - 4 Floar
Sacramento, CA 95814
Attention: Portfolio Management

DEED OF TRUST AND ASSIGNMENT OF RENTS
Capitol Park Hotel

For purposes of this Deed of Trust the following capitalized terms shall have the meanings ascribed in the
space adjacent to them:

L 2020

“Effective Date”

“Trustor” and | Mercy Housing California 90, L.P., a California limited partnership
“Borrower”

“Borrower 2512 River Plaza Drive, Suite 200, Sacramento, CA 95833
Address”

“Trustee” Fidelitv National Title Comyiany

“Beneficiary” and | Sacremento Housing and Redevelopment Agency, a joint powers authority
“Lender”

“Lender Address” | 801 12in Strect, Sacramento, California 95814

Which is real property located in the County of Sacramento and the State of

. . California as more particularly described in the Legal Description,

“Property’ Address 1121 Sth Street, Sacramento, Califoraia
Assessor’s Parcel Number 006-0102-016-0000, 006-0102-018-0000
The Legal Des

“Legal cription of the Property which is more particularly described in the
Description” attached M&Mm which is incorporated in and an integral part

of this Deed of Trust
“Loan™ Which is Lender’s loan to Borrower evidenced by the Note and which is secured by

this Deed of Trust, ]
- Which is the agreement between Lender and Borrower stating the term and
ALoan . conditions of the Loan, N

e Which is dated as of even datc herewith

Lender shell give copies of notices required to be delivered to Borrower to the
“Additional following parties at the following addresses; provided, however that Borrower
Notices” acknowledges that such notice is an accommeodation and the failure of the Lender to

properly deliver any such notice shall not give rise to any claims or defenses of

Borrower or any third pary;
Capitol Park Hotel Acquisition, Construction and Permanent Loan Page |
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Wincopin Circle LLIp

c/o Enterprise Community Asset Management, Inc.

70 Corporate Center

11000 Broken Land Parkwa: , Suite 700

Columbia, MD 21044

Attention: General Counse]

Telephone: (410) 964-0552

Facsimile: (410) 772-2630 (the “Tax Credit Limited Partner’)

With a copy to:

Gallagher Eveliys & Jones LLP
218 N. Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Kenneth §. Gross, Esq,
Telephone: (410) 727-7702
Facsimile: (410) 468 2786

Which is Borrower's promissory note made in accordance with the Loan Agreement
evidencing the following principal sum or such lesser amount as shall equal the

“Note” :arepate amount disbursed to Borrower by Lender. with interest,
Which has a principal sum of One Million One Hundred Thousand Dollars
and No Cents ($1,100.000.00

THIS DEED OF TRUST is made as of the Effective Date between the Trustor also teferenced as the
Borrower, the Trustee, and the Beneficiary also referenced as Lender,

fixtures, including but not limited to all gas and electric fixtures, engines and machinery, radiators, heaters,
farnaces, heating equipment, steam and hot water boilers, stoves, ranges, elevators and motors, bathtubs,
sinks, water closets, basins, pipes, faucets and other plumbing and heating equipment, cabinets, mantels,
refrigerating plant and refrigerators, whether mechanical or otherwise, cooking apparatus gnd

wning
attached to the property, all of which, including repiacements and additions thereto, shall be deemed to be
and remain a part of the property covered by this Deed of Ttust; and all of the foregoing, together with sajd
Property (or the leasehold estate if this Deed of Trust is on g leasehold) are referred to as the "Property";

To secure to Lender: (8) the repayment of the Loan; and (b) the performance of the covenants and
agreements of Borrower contained in this Deed of Trust, the Note, or the Loan Agrecment,
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Deed of Trust and Assignment of Rents - HOPWA

Page 2



1, m&mﬂ&dm Borrower shall promptly pay when due the principal and interest, if
any, on the indebtedness evidenced by the Note, All payments recejved by Lender under the Note shall be
applied by Lender first to interest payable on the Note and thereafter to the unpaid Principal of the Note,

2, +Liens. Borrower shall pay ai] taxes, assessments and other charges, fines and impositions
attributable to the Property and leaseho]d Payments or ground rents, if any by Borrower making payment,
when due, directly to the appropriate payee, Borrower shall promptly furnigh to Lender all notices of

5. i j P - Botrower shal keep the Property in good repair and ghall
hot commit waste or permit impairment, demolition, or deterioration of the Property.

shall bear interest from the date of disbursement at the highest rate permissible under applicable law. In
any event, this Section shal] be construed ag a right and an option of Lender and shall not be construed to

Capitol Park Hotel Acquisition, Construction and Permanent Loan - -
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7. Inspection,
inspections of the Property, provided that Lender shail give Borrower and any occupant of the Property
reasonable prior notice of any such inspection.

8, ion. The proceeds of any award or claim for damages, direct or consequential, in
connection with any condemnation or other taking of all or any part of the Property, or for conveyance in

ity, This Deed of Tryst shall be governed by the law of the State of

14, i - i
Californja. If any {erm or provision of this Deed of Tryst shall, to any extent, be held invalid or
unenforceable, the remainder of this Deed of Trust shall remain in full force and effect and the invalid or

unenforceable provision shall be valid and enforceable gs to any other person or circumstance,
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cxecuted a written assumption agreement accepted in writing by Lender, Lender shall release Borrower
from all obligations under thig Deed of Trust and the Note,

cure by Borrower, and shaj] be accepted or rejected on the same basis as if made or tendereg by Borrower,
Lender shall be entitled to collect from the Borrower, or sale proceeds, if any, all reasonabie costs and
expenses incurred in pursuing the remedies provided in thig Section, Including, but not limited to
Teasonable attorney's fees,

Capito] Park Hotel Acquisition, Construction and Permanent Loan
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and to collect the rents of the Property including those past due. All rents collected by Lender, its agent, or
the receiver shall be applied first to Payment of the costs of management of the Property and collection of
rents, including, but not limited to receiver's fees, iums on recejver's bonds and reasonable attorney's
fees, and then to the sums secured by this Deed of Trust. Lender, its agent and the receiver shall be liable
to account only for those rents actually received,

18. hlgr_Lx_em;gmﬂ The provisions of this Deed of Trust shal operate subject to the claimg of prior
lienholders to the extent of such claims,

19. Nonrecourse. Notwithstanding any provision of this Deed of Trust or any document evidencing or
securing the Loan, Borrower, and Borrower’s principals, agents, officers, and successors in interest shal)
not be personally liable for the payment of the Loan or any obligation of the Loan, and in the event of g
default Lender shall jook Solely to the Property subject to thig Deed of Trust and to the rents, issues and

secured by this Deed of Trust to Trustee. Trustee shall reconvey the Property without warranty and withoyt
charge to the person or persons legally entitled to such feconveyance. Such person or persons shall pay all

21. . Lender, at Lender's Option, may from time o time remove Trustee and appoint g
Successor trustee to any Trustee appointed under this Deed of Trust, Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the Trustee by this
Deed of Trust and applicable law,

22, M‘MLNQE'@ Borrower and each party listed to recejye Additional Notiges request that copies
of the notice of defaylt and notice of sale be sent to their respective addresses,

23, igation. Lender may collect 2 reasonable fee for furnishing the Statement of
obligation as provided by Section 2943 of the Civil Code of California, as it may be amended from time to
time,

24, Q&_Lfggm Borrower shall not permit or suffer the uge of any of the Property for any purpose
other than the use for which the same wag intended at the time this Deed of Trust 'Was executed,

25, Eltﬂld.gi_gg&mm In order to receive an aliocation of federa] low income housing tax credits,
Botrower will be required to record in the real property records of the County in which the Property is
located, an “extended low-income housing commitmens* (as defined in Section 42(h)(6)X(B) of the Internal
Revenue Code of 1986, as amended (“Code™) (“Extended Use Agreemen "). Lender acknowledges and

& deed in lieu thereof (collective]y, a “Foreclosure"), Lender expressly agrees to undertaks, with respect to
low-income housing tenants, the requirements of Section 42(LY6)EXGi) of the Code, as amended from

Capitol Park Hotel Acquisition, Construction and Permanent Lomn Page 6
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IN WITNESS WHEREOF, Borrower has executed this Deed of Trust.
BORROWER (Trustor):
Mzercy Housing CALIFORNIA 90, P,
By: 1121 9th Strect LLC,
a California limited Liability company,
its general partner
By: Mercy Housing Calwest

2 California nonprofit public benefit corporation,
its sole member/manager

By - —_—
Stephan Daues, Vice President

Capitol Park Hotel Acquisition, Construction and PermanentLoan - Page7
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Exhibit 4D: HTF Deed

mmmlf
Euulledmﬁeemordmg
per Government Code §§6103 and 27383,

When recorded, return to;
SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY
801 12" Street — 4% Flgor
Sacremento, CA 95814
Attention; Portfolio Management

DEED oF TRusT AND ASSIGNMENT oF RENTS
Capitol Park Hotel

reet, Sacramento, California 95814
Which is real property located in the County of Sacramento and the State of
California as more particularly described in the Lepal Descrj ition.

1121 9th Street, Sacramento, California
Assessor’s Parcel Number 006-0102-01 6-0000, 006-0102-018-0000
The Legal Description of the Property which is more particularly described in the
ettached M!LJ.MMM which is incorporated in and an integral part
of this Deed of Trust

agreem
conditions of the Loan,

Which is dated as of even date herewith
Lender shall give copies of notices required
following parties at the following addresses;

Capitol Park Hote] Aocquisition, Construction and Permancnt Loam o Page |
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Wincopin Circle LLLP
¢/o0 Enterprise Community Asset Management, Inc.

70 Corporate Center

11000 Broken Land Parkway, Suite 700

Columbia, MD 21044

Attention: General Counsel

Telephone: {410) 964-0552

Facsimiie: (410) 772-2630 (the “Tax Credit Limited Pariner”)

With a copy to:
Gallagher Evelius & Jones LLP
218 N. Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Kenneth §, Gross, Esq,
Telephone: (410) 727-7702
Facsimile: (410) 468 2786

sinks, water closets, basins, Pipes, faucets and other Plumbing and heating equipment, cabinets, mantels,
refrigerating plant anqd refrigerators, whether mechanical or otherwise, cooking apparatus and
appurtenances, furnityre, shades, awnings, screens, venetian blinds and other furnishinge, now or hereafter
gttached to the property, all of which, including replacements end additions thereto, shaj] be deemed to be

Borrower and Lender Covenant and agree as follows:

1. f Princi - Borrower shal] promptly pay when due the principal and interest, if
any, on the indebtednesg evidenced by the Note, All payments received by Lender under the Note shall be
applied by Lender first to interest payable on the Note and thereafter to the unpaid principal of the Note,
Capitol Park Hotel Acquisition, Cons truction and Permanent Logn
Deed of Trust and Assignment of Rents - HTF

Page 2



2, Charges: Tions. Borrower shail pay all taxes, assessments and other charges, fines and impositions
attributable to the Property and leasehold bayments or ground Tents, if any by Borrower making payment,
when due, directly to the gppropriate payce. Borrower shall promptly fumnish to Lender all notices of
amounts due under this Paragraph, and in the event that Borrower makes payment directly, Borrower shali
promptly furnish to Lender receipts evidencing sych Payments. Borrower shall pay when due any
encumbrance, charge and lien, with interest jn accordance with itg terms, on the Property or any portion
which is inferior or superior to this Deed of Trust.

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be applied to
restoration or repair of the Property damaged, as and to the extent provided in the Loan Agreement,

Unless Lender and Borrower otherwise agree in writing, any such application of insurance proceeds to
principal shall not extend or postpone the dyue date of any Loan payment or change the amount of such
payment. If the Property is acquired by Lender pursuant to this Deed of Trust, all right, title and interest of
Borrower in anq to any insurance policies and proceeds of such policies resulting from damage to the
Property prior to the saje of acquisition shall pess to Lender to the extent of the Sums secured by this Deed

5 i i o . wer shallkeepthePropenyingood repair and shall
not commit waste or permit impairment, demolition, or deterioration of the Property,

7. Inspection. Lender, by its designated Tepresentative, may make teasonable entries upor and
inspections of the Property, provided that Lender shali give Borrower and any occupant of the Property
reasonable prior notice of any such inspection,

Capitol Pk Hotel Acquisiton, Constracion and Permamme foe——————
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8 jon. The proceeds of any award or claim for damages, direct or consequential, in
connection with any condemnation or other taking of all or any part of the Property, or for conveyance in
lieu of cohdemnation, shall be applied es provided in the Loan Agreement,

Unless Lender and Borrower otherwise agree in writing, eny such application of proceeds to principal
shall not extend or Ppostpone the due date of any payment or change the amount of such payment.

10. MMEMM Any forbearance by Lender in exercising any right or remedy
under this Deed of Trust, or otherwise afforded by applicable law, shall not be a waiver or preclude the

11, ive. i
other right or remedy under this Deed of Trust, the Note, the Loan Agresment or afforded by law or equity,
and may be exerciged concurrently, independently or Successively,

aptions. The covenants and agteements
this Deed of Trust shall inure to, the
respective successors and assigns of Lender and Borrower, subject to the provisions of Section 15. All

executed a written assumption agreement accepted in writing by Lender, Lender shall release Borrower
from all obligations under this Deed of Tryst and the Note,

Capitol Park Hotel Acquisition, Constraction and Permanent Logn Page 4
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cure by Borrower, and shal] be accepted or rejected on the same basis as if made or tendered by Borrower.

Lender shall be entitled to collect from the Borrower, or sale proceeds, if any, all reasonable costg and

€xpenses incurred in pursuing the remedies provided in this Section, mcluding, but not limited to
fees,

order as Trustee may determine. Trustee may postpone sale of al] or any parcel of the Property by public
announcement at the time gnd place of any previously scheduled sale. Lender or Lender's designee may

covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima facie evidence
of the truth of the statements it contajps, Trustee shall apply the proceeds of the sale in the following order:
(2) to all reasonable costs and expenses of the sale, including, imi
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fees, and then to the sums secured by this Deed of Trust. Lender, its agent and the receiver shall be liable
to account only for those rents actually received.

18. l’llmeghgmg The provisions of thig Deed of Trust shall operate subject to the claims of prior
lienholders to the extent of such claims,

19, Noprecoyrse. Notwithstanding any provision of this Deed of Trust or any document evidencing or
securing the Loan, Borrower, and Borrower's ptincipals, agents, officers, and succesgors in interest shal}

costs of recordation, if any. The recitals in the Teéconveyance of any matters or facts shell be conclusive
proof of their truthfulness,

21, Substitute Trustee. Lender, at Lender's option, may from time to time remove Trustee and appoint a
successor trustee to any Trustee appointed under this Daed of Trust. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and duties conferred upon the Trustee by this
Deed of Trust and applicable law.

22, MMMQE@ Borrower and each party listed to receive Additional Notices request that copies
of the notice of defayit and notice of sale be sent to their respective addresses.

23, Mﬂm Lender may collect g reasonable fee for furnishing the statement of
obligation as provided by Section 2943 of the Civil Code of California, as it may be amended from time to

time.

25, ﬂ@dﬂ&ém In order to receive an allocation of federal low income bousing tax credits,
Borrower wii] be required to record in the real property records of the County in which the property i
located, an “extended low-income housing commitment” (as defined in Section 42(h)(6)(B) of the Internal
Revenue Code of 1986, as amended (“Code™) (“Exterided Use Agreement”). Lender acknowledges and
agrees that, in the event of a foreclosure of its interest under this Deed of Trust or delivery by Borrower of
a deed in lieu thereof (collectively, a “Foreclosure”), Lender €xpressly agrees to undertake, with respect to
low-income housing tenants, the requirements of Section 42()6)(E)(ii) of the Code, as amended from
time to time,

Capitol Park Hote] Acquisition, Construction and Permanent Loan
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IN WITNESS WHEREQF, Borrower bas executed this Deed of Trust.
BORROWER (Trustor);
MERCY HOUSING CALIFORNIA 90,L.P.

By: 1121 9th Street LLC,
a California limited liability company,
its general partner

By: Mercy Housing Calwest
a California nonprofit public benefit corporation,
its sole member/manager

By, S
Stephan Daues, Vice President

Capitol Park Hotel A, uisition, Construction and PomanentLoan Page 7
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mmm:
Entitled to free recording
per Government Code §§6103 and 27383,

SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY
801 12® Street - 4% Ploar

CA 95814

Attention; PortfolioMamgomem

DEED oF TRUST AND ASSIGNMENT OF RENTS
Capitol Park Hote]

For purposes of this Deed of Trust the following capitalized terms shall have the meanings ascribed in the
Space adjacent to them:

. 2020]

“EffectiveDate” |l

“Trustor” and | Mercy Housing California 90, LP., a Californi limited partnership
“Borrower”

“Borrower 2512 River Plazg Drive, Suite 200, Sacramento, CA 95833
Address”
“Trustes” Fideliry Nationa] Title Comgran,

“Beneficiary” and Sacramento Housing and Redevelopment Agency, a joint powers authority

“Lender”

“Lender Address” | 801 12th Street, Sacramentg, California 95814
Which is rea] property located in the County of Sacramento and the State of
California as more rarticularly described in the Leyal Deseripiion.

Property’ Address 1121 9th Stroet, Sacramento, Califoria
Assessor’s Parcel Number 006-0102-01 6-0000, 006-0102-018-0000
“Legal The Legal Description of the Property which ig more particularly described in the
Description” aftached which is incorporated in and en integral part
of this Deed of Trust
“Loan™ Which is Lender’s loan to Borrower evidenced by the Note and which is secured by
this Deed of Trust.
“Loan W]uch is the agreement between Lender and Borrower stating the term gnd
A ent” conditions of the Loan,
e Which is dated as of even date herowith
Lender shall give copies of notices required to be delivered to Borrower to the
“Additional following parties at the following addresses; provided, however that Borrower

acknowledges that such notice is an accommodation and the failure of the Lender to
properly deliver any such notice shall not give rise to any claims or defenses of
Borrower or any third parry:

Notices”

Capitol Park Hote] Acquisition, Construction gnd Permencnt Loan
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Wincopin Circle LI P

c/o Enterprise Community Asset Management, Inc,

70 Corporate Center

11000 Broken Iand Parkway, Suite 700

Columbia, MD 21044

Attention: Genera! Counse]

Telephone: (410) 964-0552

Facsimile: (410) 772-2630 (the “Tax Credit Limited Partner™)

With a copy to:

Gallagher Evelius & Jones LLp
218 N. Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Kenpeth §. Gross, Esq
Telephone: (410) 727-7702
Facsimile: (410) 468 2786

THIS DEED OF TRUST is made as of the Effective Date between the Trustor also referenced as the
Borrower, the Trustee, and the Beneficiary also referenced as Lender.

Together with ali the improvements now or subsequently erected on the Property, and all easements, rights,
appurtenances, rents (subject, however, to the rights and authorities given to Lender to collect and apply
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1 of Princi . Borrower shall promptly pay when due the principal and interest, if

promptly fumish to Lender receipts evidencing such Payments. Borrower ghall pay when due any
encumbrance, charge and lien, with interest in accordance with its terms, on the Property or any portion
which is inferior or superior to this Deed of Trust,

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be applied to
restoration or repair of the Property damaged, as and to the extent provided in the Loan Agreement.

4, Liability Insurance. In addition to the casualty insurance required under the Loan Agreement during
the course of construction, Borrower shall keep comprehensive general liability insurance for the

Covenants and agreements contained In this Deed of Trust, or if any action or proceeding is commenced
which materially affects Lender's interest in the Property, including, but net limited to, foreclosure,

any event, this Section shall be construed as a right and an option of Lender and shall not be constryed to

Capito] Park Hotel Acquisition, Construction and PermementLoan Page3
Deed of Trust and Assignment of Rents . MIHF



7. - Lender, by its designated representative, may make reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower and any occupant of the Property
reasonable prior notice of any such inspection,

10. M@&W_meugumg Any forbearance by Lender in exercising any right or remedy
under this Deed of Trust, or otherwise afforded by applicable law, shall not be a waiver or preclude the
exercise of any such right or remedy. The procurement of insurance or the payment of taxes or other lieng
or charges by Lender shall not be a waiver of Lender’s right to accelerate the maturity of the indebtedness
secured by this Deed of Trust.

11, R_ﬂgmmlgm All remedies provided in this Deed of Trust are distinct and cumulative to any
other right or remedy under this Deed of Trust, the Note, the Loan Agreement or afforded by law or equity,
and may be exercised concurrently, independently or successively,
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16. Ac i : ies. Except as provided in Section 15, upon Borrower's breach of any
Covenant or agreement of Borrower in this Deed of Trust, the Note, (including the covenants to pay when
due any sums secured by this Deed of Trust and restricting transfer of the Property) the Regulatory

applicable cure period. Lender agrees that a cure of any defaylt by such limited partner shall be deemed a
cure by Borrower, and shall be accepted or rejected on the same basis as if made or tendered by Borrower.
Lender shall be entitled to collect from the Botrower, or sale proceeds, if any, all reasonable costs and
€xpenses incurred in pursuing the remedies provided in thig Section, including, but not limited to
reasonable attomey's fees,

I Lender invokes the power of sale, Lender shall €xecute or cause Trustee to €xecute a written notice
of the occurrence of an event of default and of Lender's clection to cause the Property to be sold ang shall

regarding the excess funds, either Lender or Trustee may file an action in interpleader to determine who
shall receive the funds and may then deposit the excess funds with the court,

; i _ Re L Le in_Possession. Ag additional Security,
Borrower assigns to Lender the rents of the Property, provided that Borrower shall, prior to an acceleration
for breach as provided above or abandonment of the Property, have the right to coliect such rents as they
become due.

Upon acceleration for breach or abandonment of the Property, Lender, in person, by agent or by
Judicially appointed receiver shall be entitled to enter upon, take possession of and manage the Property

Capitol Park Hotel Acquisition, Constraction an e
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18. Prior Liepholder, The Provisions of this Deed of Trust shall operate subject to the claims of prior
lienholders to the extent of such claims,

19. Nonrecourse. Notwithstanding any provision of this Deed of Trust or any document evidencing or
secuting the Loan, Borrower, and Borrower's principals, agents, officers, and successors in interest shali

2], S.nh&mtﬂmm Lender, at Lender's option, may from time to time remove Trustee and appoint a
Successor trustee to any Trustee appointed under this Deed of Trust. Without conveyance of the Property,
the successor trustee shall succeed to all the title, power and dutieg conferred upon the Trustee by this
Deed of Trust and applicable law,

22, M&M Borrower and each party listed to receive Additional Notices request that copies
of the notice of default and notice of sale be sent to their respective addresses,

23, Sﬂemmt_of_gtm Lender may collect 2 reasonable fee for furnishing the statement of
obligation as provided by Section 2943 of the Civil Code of California, as it may be amended from time to
time,

24, Hss_qf_&qp_m Borrower shall not permit or suffer the use of any of the Property for any purpose
other than the use for which the same was intended at the time this Deed of Trust was executed,

25. El@dﬂmmgg In order to receive an allocation of federal low income housing tax credits,
Borrower will be required to record in the rea] property records of the County in which the Property is
located, an “extended low-income housing commitment” (as defined in Section 42(h)(6XB) of the Internaj
Revenue Code of 1986, as amended (“Code™) (“Extended Use Agreement™). Lender acknowiedges and
agrees that, in the event of a foreclosure of its interest under this Deed of Trust or delivery by Borrower of
a deed in lieu thereof (collectively, a “Foreclosure™), Lender expressly agrees to undertake, with respect to
low-income housing tenants, the requirements of Section 42(hX6)(BXii) of the Code, as amended from
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IN WITNESS WHEREOF, Borrower has executed this Deed of Trast,
BORROWER (Trustor):
MERCY HousING CALIFORNIA 90, L.P,
By: 1121 9th Street LIC,
& California limited liability company,
its general partner
By: Mercy Housing Calwest

a California nonprofit public benefit corporation,
its sole member/manager

By =
Stephan Daues, Vice President

Capitol Park | Hotel Acquisition, Construction and Permanent Loan I - Page 7
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ibit 5A: 15-Yi Fundi A t

NO DO :
Entitled to free recording
per Government Code §§6103 & 27383.

When recorded, return to:

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
801 12" Street ~ 4™ Floor

Sacramento, CA 95814

Attention: Portfolio Management

REGULATORY AGREEMENT FOR RESIDENTIAL RENTAL PROPERTY
AND DECLARATION OF RESTRICTIVE COVENANTS AFFECTING REAL PROPERTY

T T T3 — -
PROMCTADDRESS: | 1121 9th Sircet. Sacramento CA
|_ APN: | 006-0102-016-0000. 006-0102-018-0000

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS ACKNOWLEDGED, AGENCY AND OWNER
HAVE ENTERED THIS REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS AFFECTING
REAL PROPERTY (REGULATORY AGREEMENT) AS OF THE EFFECTIVE DATE,

1. GENERAL. This Regulatory Agreement includes the Exhibits listed below which are attached to and incorporated
in this Regulatory Agreement by this reference.

2. DEFINITIONS. The capitalized terms in this Regulatory Agreement shall have the meanings assigned in the
following table and in the body of this Regulatory Agreement as the context indicates. Terms being defined are
indicated by quotation marks,

Thic T H flrataity T2
“Effective Date” dTil: Regulatory Agreement shall be effective as of the following | [ . 20201

. " Sa@to Housing and Redevelipment A Eency - _:1
AP A joint powers sgeny — =
“Agency Address” | 801 12th Strect, Sacramento, California 95814
| “Owner” Mercy Housing California 90. LP.. a California limited partnership =
| “Owner Address” | OWner’s business address is as follows: Ji512 River Plaza Drive, Suite 200, Sacramento, CA |

95833 B
IEurisdiction” City of Sacramento
That certain real property which is subject to this Regulatory Agreement as further described in

“Property” the legal description, attached as Exhibit 1 - Legal Description of the Property and

, | incomorated in this Regulatory Agreement bythigreference "7
“Funding | The Funding Agreement between | Titied: ] Acquisition, Construction and Permanent
A ent” Agency and Owner as follows: Loan Agreement ]

fereement” —_____ [Dae& [ :20200 ]
“Agency Funding” | 35?:1 f:::fdm.g made by Agency to Owner under the Funding Agreement for development of
“Agency Funding | The amount of Agency Funding, as follows; - [ $10,100,000.00

| Amount | B
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“Funding applicable to and testricting the Property. The Funding Requirements are set ot in Exhibit 2
| Requirements” | Funding Requirements,

—

« ” approximate 3,300 square feet of commercial space open to the public on the Property will
Approved Uges | enhance the living environment of the residents of the Project, and is subject to approval by |
| Agency; and contains no less than the following number of total units: 134 studio units, |

Owner shall assure that the Property is not used, in whole or in part, for any Disapproved Use. A
Disapproved Use of the Property is any use other than the Approved Uses, and includes, but is
| not limited to a liquor store/bar, adult store/film, veterinarian office/kennel, funeral, video
“Dj ed Use” | &rcade/pool hall, bowling alley, music, dancing, manufacturing, repair facility, vehicle related,
| Cisapprov | service stations, hazardous materials, storage or warchousing facilities, tattoo and/or piercing
cstablishment, pawn shop, check cashing or paycheck advance business, passive activity (e.g.,
8switching station), nuisances, and/or medical tnarijuana,

L -

for each respective funding source. The initial rents for the Restricted Units shall he the following; provided,
however, that upon the request of Owner, Owner and Agency may agree to a schedule for the Restricted Units that
complies with the following affordebility requirements as of the date when the Project is available for occupancy. In
any event the rents for the Restricted Units may be adjusted not more often than annually. The rents ghall include
allowance for utilities and costs reasonably related to the rental of the Restrictive Units, as may be required in
determining the rents for the applicable funding sources, Only Restrictive Units indicated under Agency Funding
Source are assisted by Agency, Nevertheless, Owner shall assure the affordability of all of the following Restrictive
Units at the named affordability levels, Additionally, higher rents may be charged for Restrictive Units subject to
U.S. Department of Housing and Urban Development Housing Assistance Payment Vouchers, provided that the

Units with HOME as its funding source are fixed units if referenced by Apartment Number or equivalent; otherwise
such units are "floating units” in which the number of units of an affordability level and bedroom type remains the
same, but the actual designated unit may change from time to time, Notwithstanding any conflicting provision in
the Funding Requirements, the Initial Rent per Unit per Month listed in this Regulatory Agreement shall be
paramount and controlting.
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Agency

- L] e [ Infiial Rent
ke Oiher Funding Affordability Number of = e o] A i Vil
E l_mdmg 7w Lt Units: Restricted Units: pex Lﬁmt pee
Source: Maonth:
HOME Tnvestment iLowIncome Low HOME Rent 756

ps Housing Tax | Very Low Income | |

Program | Credits | 50% AMI

| ___lamrey e I
Community _|_LIH'DC | Low-Moderate 12 Studio $1,208
Development Income 80% AMI |

| Block Grant |

|ICDBG) W | - .
Housing LHTC | Low-Modersie Studio | $1.208 |
Opportunities for | Income 80% AMI
Persons With } |
AIDS (HOPWA) |

|

. R, 1~ e |
——  TotlUwn| & | 1
4. MANAGEMENT AGREEMENT. Owner agrees that at all times the Project shail be managed by a property manager
(i) approved by Agency in its reasonable discretion and (ii) who has successfully managed at least five projects over
forty units in size and subject to a recorded regulatory agreement for at least three years’ prior to the application,
without any record of materia] violations of discrimination restrictions or other state or federal laws or regulations or

ocal governmental requirements applicable to such projects (the “Manager”). Owner shali submit to Agency from
time to time such information about the background, experience and financial condition of any existing or proposed

that, upon receipt of such notice, Owner shall within 60 days submit to Agen » @ proposal to engage a new
Menager meeting the requirements of this provision, Agency shail respond within 30 days to such proposal or such
approval shall be deemed given. Upon receipt of such consent or deemed consent, Owner shail promptly terminate
the existing Manager’s cngagement and engage the new Manager.

Owner shall not enter into any manegement agreement or arrangement with any party with respect to the
management of the Project without Agency's prior written consent, such consent not to be unreasonably withheld or
delayed. Owner shall not materially modify, amend or terminate any approved management agreement (other than
as required to comply with the terms of the Funding Agreement and/or applicable law) without Agency's prior
written consent, which consent will not be uareasonably withheld or delayed; provided, however, that such consent
shall not be required to extend the term of an existing management agresment,

Approved Management Company
| Mercy Housing Management Group

—— e -

5. SrECIAL PROVISIONS. Owner shall also comply with the following specisl OVISions

See Term in Section 9 of thig
Regulatory Agreement. |

| as compensation for monitoring compliance with regulatory

i an annual amount of Fifteen Thousand Dollars and No Cents (815,000.00) per |
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rproject. Fee payments shai] commence on the Closing Date for the prorated
| Semiannual period from the Closing Date to ang including November 2020, and in |

equal semiannua] installments in advance on each May 1 and November of each |

year thereafter throughout the term of the Regulatory Agresment,

— - —

6. REPRESENTATIONS, Agency has provided Agency Funding to Owner to develop the Property, subject to the
terms of the Fundi Agreement. This Regulatory Agreement is & substantial part of the consideration to

for making Agency Funding, The funds used by Agency under the Funding Agreement are funds from public
funding sources administered by Agency and their uge is subject to certain requirements some of which are
embodied in this Regulatory Agrecment, Further, Agency has made Agency Funding in accordance with the laws,
tules and regulations to which Agency is subject, Therefore, Agency has made Apgency Funding conditioned upon
Owner’s agrecment, for itself and itg Successors and assigns, to comply with alj provisions of thig Regulatory

7. COVENANTS, Owner makes the following covenants, Unless Owner hag received the prior written consent or
Agency approval otherwise, Owner shaj] fully comply with each and every covenant, Except as otherwise stated in
this Regulatory Agrecment, the following covenants shall have a term that i the same a5 the longest term specified
in the Funding Requirements,

a. Owuer shall yse gnd permit others o use the Property only for the Approved Use,
b. Owner shall ensure full compliance with the Funding Requirements,

¢. Owner shall not convey, transfer, hypothecate, or otherwise encumber any of the Property or permit the
conveyance, transfer, hypothecation, or encumbrance of the Property unless such assignee, transferee, beneficiary,
Or encumbrancer has agreed, in writing and in a form suitable for recordation, to be bound by the terms of this
Regulatory Agreement,

d. Owner shall not cause and ghall not permit expansion, Teconstruction, or demolition of any part of
improvements on the Property, cxcept as provided by the Funding Agreement,

ce to the selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees
in the Property. This covenant against discrimination shall continue in petpetuity,

h. Owner shali ensure compliance with the obligations imposed by the federal Persong} Responsibility and
Work Opportunity Act (Public Law 104-193, commonly known as the Welfare Reform Act) as amended by
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California Welfare and Institutions Code Section 17851, which restrict Agency funding of federal, state or local
benefits to persons who are not citizens or qualified aliens as defined in such act,

i. Owner shall provide Agency with a detailed resident services plan including but not limited to the following
information: (1) identification of all entities responsible for providing resident services to Project tenants and each
entity’s role in the provision of those services; (2) a description of the services to be provided; (3) a resident services
budget; and (4) Prior to execution, Borrower must submit to Lender any agreement providing for the resident
services by a third party which agreement is subject to Lender approval, The agreement must include a minfiyum of
twenty (20) hours per week of on-site resident services, including an on-site service coordinator for six (6) hours,
and the remaining fourteen (14) hours for educational, workforce development, enrichment, case management, and
transportation assistance programs.

j. Owner shall not pass utility charges paid by Owner, including water, sewer, and garbage collection charges,
through to residents as an add-on to their contracted rent subject to adjustments permitted by applicable utility
allowances.

k. Owner shall not make payment of rental insurance premiums a condition of occupancy. If Owner require
renters’ insurance, the policy premium must be deducted from the tenant’s rent. Owner shall not add the insurance
premium to the tenant’s rent in cither the initial or subsequent years.

1. Owner shall make fifty percent (50%) of the residential vnits and all indoor common areas smoke free.

8. NATURE OF COVENANTS. The provisions contained in this Regulatory Agreement are covenants which subject
and burden the Property, as covenants running with the land. It is intended and agreed that the agreements and
covenants provided in this Agreement shall be covenants running with the land and equitable servitudes on the land
and that they shall, in any event, and without regard to technical classifications or designation, be binding, to the
fullest extent permitted by law and equity, for the benefit and in favor of, and enforceable by, Agency, Agency's
successors and assigns, any other governmental entity acting within its authority and any successor in interest to
Agency's interest under this Regulatory Agreement against Owner, its successors and assigns and every successor in
interest to all or any part of the Property.

9. TERM.. The term of this Regulatory Agreement shall commence on the Effective Date and continue until the
terms of all of the covenants, including without limitation, the terms stated in the Funding Requirements, have
expired or otherwise been terminated. Notwithstanding the term in the Funding Requirements, the term of this
Regulatory Agreement shall be fifieen (15) years from the date of the completion of the rehabilitation of the
Property, as evidenced by a Certificate of Occupancy or building permit sign offs by the Building Department of the
City of Sacramento.

10, EXPIRATION OF AFFORDABILITY PERIOD, Owner agrees the rent of "in-place” tenants at the conclusion of the
Term will continue to be governed by the applicable affordability restrictions, so long as those tenants continue to
live in the development,

11. REVIVAL OF COVENANTS AFTER FORECLOSURE. The affordability restrictions shall be revived after
foreclosure, or deed in licu of foreclosure, according to the original terms if, during the original term of this
Regulatory Agreement, Owner who was owner of record before the termination event, or a patty related to Owner
obtains an ownership interest in the Property or Restricted Unit, as the case may be. For purposes of this provision,
a related party is anyone with whom Owner has or had family or business ties; provided that such interest would not
be considered a “remote interest” in the usual and custontary use of the term.

12, MULTIPLE FUNDING REQUIREMENTS. If more then one form of Funding Requirements is attached, each
Restricted Unit shall be subject to the Funding Requirements for every Funding Source applied to the respective
Restricted Unit. If the terms of the Funding Requirements shall conflict as to any Restricted Unit, the Funding
Requirements shall be construed so as to meet all applicable requirements for the respective Restricted Unit,
including without limitation the use of the most restrictive requirements and the use of the “Recapture” formula that

results in the greatest repayment to Agency.
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Indemmity ghai] Include repayment to the riate parties of rents or sales proceeds in €xcess of amounts
authorized to be charged Tepayment to Agency of the costs of funds and the valye of lost opportunities resulting
from the required Tepayment by Agency to the ing source of finds improperly used,

17. DEFAULT. Upon a breach of any of the provisions of thig Regulatory Agreement by Owner, Agency may give
written notice of such breach to Owner by registered or certified mail. If guch violation is not corrected to the



such remedies, including, withoyt limitation, remedieg under the Funding Agreement shall not be deemed an
election of remedies and shall not preclude the exercise by Agency of any one or more of its other remedjes.

25. No WAIVER, No waiver by Agency of any breach of or defanit under this Regulatory Agreement shall be
deemed to be g waiver of any other or subsequent breach or default,

26. NOTICES. Written notices and other written communications by and between the parties shall be addressed to

Owner at OWner’sAddressandtoAgencyatAgencyAddress ot such othcraddressaseachrespectivepartyhas
designated by written notice to the other party.,
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THE PARTIES HAVE EXECUTED THIS REGULATORY AGREEMENT in Sacramento, California as of the Effective Date

OWNER : MERCY HOUSING CALIFORNIA 9,L.P., AGENCY: SACRAMENTO HOUSING AND
A CALIFORNIA LIMITED PARTNERSHIP REDEVELOPMENT AGENCY, A JOINT POWERS
AUTHORITY

By: 1121 9th Street LL.C,

a California limited liability company, By:

its general partner La Shelle Dozier, Executive Director

By: Mercy Housing Calwest

a California nonprofit public benefit

corporation, its sole member/manager
Approved as to form:

By:

Stephan Daucs, Vice President

A?ency Counsel
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EXHIBIT |

LEGAL DESCRIPTION

For APN/Parcel ID(s): 006-0102-016 and 006-0102-018

THEIANDREFERREDTOHEREINBELOWIS SITUATED IN THE CITY OF SACRAMENTO, COUNTY
OF SACRAMENTO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE
All that portion of Lots 7 and 8, in the Block Bounded by 9th and 10th, "K" and "L.* Streets, of the City of
Sacramento, according to the official Plat thereof, described as follows:

Beginning at a point marking the Northwest comer of said Lot 8; thence from said point of beginning South
71°11'56" East 80.37 feet to the Northeast comer of said Lot 8; thence South 71°11'56" East 5.00 feet; thence
South 18°48'25" West 100.00 feet; thence North 71°11'56" West 5.00 feet to a point on the Easterly Line of said
Lot 8; thence North 72°02'56" West 35.00 feet; thence South 18°48'25" West 60.00 feet to 2 point on the Southerly
line of said Lot 8; thence North 71°12'09" West 45.47 feet to the Southwest corner of said Lot 8; thence
Northeasterly along the Westerly line of said Lot 8 to the point of beginning,

PARCEL TWO

An casement for light, air and building separation and access for maintenance and repair over, across, and upon
the following described portion of Lots 7 and 8 in the Block Bounded by 9th and 10th, "K" and "L" Streets of the
City of Sacramento, according to the official plat thereof.

Beginning at a point on the South line of said Lot 8 located South 71°12'09" East 45.47 feet from the Southwest
corner of said Lot 8; thence from said point of beginning North 18°48'25" East 60.00 feet; thence South 72°02'56"
East 40.00 feet; thence North 18°48'25" East 100.00 feet to a point on the North line of said Lot 7 located South
71°11'56" East 85.37 feet from the Northwest comer of said Lot 8; thence along the North line of said Lot 7 South
71°11'56" East 5.00 feet; thence South 18°48'25" West 105.00 feet; thence North 72°02'56" West 40,00 feet;
thence South 18°48'25" West 55.00 feet on the South line of said Lot 8; thence along said South line North
71°12'09" West 5.00 feet to the point of beginning,

APN: 006-0102-016-0000, 006-01 02-018-0000
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EXHIBIT 2
FunpINGg REQUIREMENTS

HOME FuNDING AND OTHER FEDERAL REQUIREMENTS
RENTAL PrOsECT

These “HOME Funding and Other Federal Requirements” are attached to the Loan Documents (Loan Agreement
and Regulatory Agreement), and are incorporated in the Loan Documents, The capitalized terms used in thege
HOME and Other Federal Funding Requirements shall have the meanings below in the body of these HOME
Funding and other Federa] Requirements. Terms being defined are indicated by quotation marks. Capitalized terms

“HOME? is the federal HOME Investment Partnership program (Catalogue of Federal Domestic Assistance
FDA 14.239) administered by the 1.8, Department of Housing and Urban Development,

a The “HOME Requirements” are the laws, rules and regulations which are specifically applicable
to this contract. A substantial portion of the Federal Requirements included in this Attachment 2,

b. “Exhibits” to this Attachment 2 contain g substantial portion of the Federal Requirements, and are
incorporated into thig Agreement in the form of 2 Compact Disc {(CD) or cloud content management and file sharing
service (e.g., Box),

Borrower acknowledges Yeceipt of the Exhibits by initialing here; .
The Exhibits included the following:

200
iii. Exhibit 3 —Restrictions on Lobbying; 24 CFR Part 87; see also 2 CFR §200.450
iv. Exhibit 4- Federa] Labor Standards Provisions: 29 CFR Part 5

2, Recitals, The Agency Funding includes Proceeds of the federal HOME Investment Partnerships Act
(“HOME™) and its implementing regulations (commencing at 24 CFR Part 92) (“HOME Funds™). The Agency has
approved the Agency Funding on condition that the property described in the Loan Documents (“Property™) is
rehabilitated or developed as residential rental property (“Project™) with certain units reguiated in accordance with

3. - Owner shall assure that the HOME Funds are used only for qualified yses, HOME
Funds may only be used to provide incentives to develop and suppert affordable rental housing and homeownershjp
affordability through the acquisition (including assistance to homebuyers), new construction, reconstruction, or
rehabilitation of non-luxury housing with suitable amenities, including real property acquisition, site improvements,
conversion, demolition, and other expenses, including financing costs, relocation expenses of any displaced persons,
families, businesses, or organizations; to provide tenant-based renta] assistance, including security deposits; to
provide payment of reasonable administrative and planning costs; and o provide for the Payment of operating
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expenses of community housing development organizations, ail as further defined in 24 CFR §§ 92.205-92.209, The
HOME Funds shail not be used for project reserve aceounts except as expressly authorized or to provide operating
subsidies,

Owner shall not utilize the Project for explicitly religious activities, including activities that involve overt
religious content such ag worship, religious instruction, or proselytization, and to the extent that Owner engages in
such explicitly religious activities, it shall perform such activities and offer such services outside of the program
pursiant to which Owner is developing the Project pursuant to this Agreement, The Owner further represents that
the Project units are available to all persons regardless of religion, religious belief, a refusa] to hold a religious
belief, or a refusal to attend or participate in g religious practice; and that there are no religious or membership
criteria for tenants of the Property.

4, Property Standards. Upon completion, the Project will comply with the applicable property standards of 24
CFR § 92.251. For the term of these Funding Requirements, Owner ghall provide Agency access at all reasonable
times for inspection to assure compliance with such standards. Such provisions are generally as follows:

a. If the Project is new Construction, it must meet aj] applicable local codes, rehabilitation standards,
ordinances, and zoning ordinances at the time of project completion. Newly constructed housing must meet the
current edition of the Mode] Energy Code published by the Council of American Building Officials,

b. All other HOME-assisted housing (such as acquisition) must meet all applicable State and local
housing quality standards and code requirements,

c. The housing must meet the accessibility requirements at 24 CFR part 8, which implements Section
504 of the Rehabilitation Act of 1973 (29 United States Code (USC) Section 794) and covered multifamily
dwellings, as defined at 24 CFR §100.201, must algo meet the design and construction requirements at 24 CFR
§100.205, which implement the Fair Housing Act (42 USC §§ 3601et. seq.).

Construction of &i] manufactured housing must meet the Manufactured Home Construction and
Safety Standards established in 24 CFR Part 3280. These standards pre-empt State and local codes covering the

quality standam and code requirements and if there are no such standards or code requirements, the housing myst
mect the housing quality standards in 24 CFR §982.401.

5. LM'BM_EM Owner shall comply with the Lead-Baged Paint Poisoning Prevention Act (42 USC
§4821et. seq.), the Residential Lead-Baged Paint Hazard Reduction Act of 1992 (42 US.C. §4851¢t. seq.), and
implementing regulations,

6. ilf - Owner shall assure that the of HOME Restricted Units shall be rented at or
below the following rates:

five percent (65%) of the Sacramento Metropolitan Statistical Area median income (“Median Income™), as
determined annually by the federa] Department of Housing and Urban Deveiopment (“HUD”), as adjusted for
family size appropriate to the size and number of bedrooms in the respective HOME Restricted Unit, provided




c. Notwithstanding any other provision, the maximum rent on any HOME-Restricted Unit shall not
exceed the “Fair Market Rent” ag established by HUD under 24 CFR §888.111.

Unit no longer qualifies as for the HOME-Restricted Tnit ag a result of an increase in family income, the HOME-
Restricted Unit continues to qualify under these Funding Requirements so long as actions satisfactory to HUD are
being taken to ensure that all vacancies are filled in accordance with these Funding Requirements untij the
oncompliance is corrected. Such tenants shall pay as rent the lesser of the amount payable by the tenant under
State or local law or thirty percent (30%) of the family’s adjusted income, except that tenants of HOME-assisted
units that have been allocated low-income housing tax credits by a housing credit 8gency pursuant to section 42 of
the Internal Revenye Code of 1986 (26 USC Section 42) must pay rent governed by such section, In addition, for
Projects where HOME units are designated as floating pursuant to 24 CFR §92.252(3), tenants who no longer qualify

8. mmmw Owner shall fully cooperate with Agency by requiring every Prospective tenant of g
HOME Restricted Unit to provide to Owner, Prior to initial occupancy of a HOME-Restricted Unit and annuelly, al]
information required to verify income-eligibility of the prospective tenant to assure income cligibility in accordance
with 24 CFR § 92.203. For the initial eligibility determination, Owner shall cause the tenant to provide the Apgency
with at least two months of source documents evidencing annual income (by way of example, wage Statement,
interest statement, unemployment compensation statement) for the family, Thereafter, Owner gha]l cause the tenant
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to provide the Owner with such Source documents; a written statement of the amount of the family's annual income
and family size, with a certification that the information is complete and accurate and assurance that the family wilj
provide source documents upon request; or a written statement from the administrator of & government program

9, mmwmm Owner chall comply with the following provisions for protection of
tenants in HOME-Restricted Units, '

a. Owner shall enter into an initial lease with a tenant of & HOME-Restricted Unit for not less than
one year, unless by mutual agreement between the tenant and the Owner and not required by Owrer as a condition
of entering into the lease. Sych lease shall not contain any of the following Provisions, in addition to any other

applicable requirements of law:

i Agreement by the tenant to be sued, to admit guilt, or to a Jjudgment in favor of the
Owner in a lawsuit brought in connection with the lease;

ii. Agreement by the tenant that the Owner may take, hold, or sell personal property of
household members without notice to the tenant and a court decision or the rights of the parties; excepting an
agreement by the tenant concerni disposition of personal property remaining in the housing unit after the tenant
has moved out of the unit that is in accordance with State law;

iii. Agreement by the tenant not to hold the Owner or the Owner's agents legally responsible
for any action or failure to act, whether intentiona] or negligent;

iv, Agreement of the tenant that the Owner may institute a lawsuit without notice to the
{enant;

vi, Agreement by the tenant to waive any right to a trial by jury;

vii. Agreement by the tenant to waive the tenant's right to appeal, or to otherwise challenge in
court, a court decision in connection with the lease; and

viii, Agreement by the tenant to Ppay attorney's fees or other legal costs, even if the tenant wins
in a court proceeding by the Owner against the tenant, The tenant, however, may be obligated to pay costs if the

ix, Agreement by the tenant (other than a tenant in transitional housing) to accept supportive
scrvices that are offered.

c. Owner must adopt and follow written tenant selection policies and criterig that:
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i Limit the housing to very low-income and low-income families;

ii. Are reasonably related to program eligibility and the applicants' ability to perform the
obligations of the lease (i.e., to pay the rent, not to damage the housing; not to interfere with the rights and quiet
enjoyment of other tenants);

iii. Limit eligibility or give a preference to a particular segment of the population if required
in the Loan Documents (and only if the limitation or preference is described in the Agency’s consolidated plan).

1., Any limitation or preference must not violate nondiscrimination requirements in
24 CFR §92.350. A limitation or preference does not violate nondiscrimination requirements if the housing also
reccives funding from a Federal program that limits eligibility to a particular segment of the population (e.g., the
Housing Opportunity for Persons with AIDS program under 24 CFR Part 574, the Shelter Plus Care program under
24 CFR Part 582, the Supportive Housing program under 24 CFR Part 583, supportive housing for the elderly or
persons with disabilities under 24 CFR Part 891), and the limit or preference is tailored to serve that segment of the

population.

2 If the Project does not receive funding from a Federal program that limits
eligibility to a particular segment of the population, the project may have a limitation or preference for persens with
disabilities who need services offered at a project only if:

a The limitation or preference is limited to the population of families
(including individuals) with disabilities that significantly interfere with their ability to obtain and maintain housing;

b. Such families will not be able to obtain or maintain themselves in
housing without appropriate supportive services; and

c. Such services cannot be provided in a non-segregated setting, The
families must not be required to accept the services offered at the Project, In advertising the Project, Owner may
advertise the Project as offering services for a particular type of disability; however, the Project must be open to all
otherwise eligible persons with disabilities who may benefit from the services provided in the Project.

iv, Provide for the selection of tenants from a written waiting list in the chronological order
of their application, insofar as is practicable; and

V. Give prompt written notification to any rejected applicant of the ‘grounds for any
rejection,

d. Owner shall not refuse to lease a HOME-Restricted unit to a certificate or voucher holder under 24
CFR Part 982 — Section 8 Tenant-Based Assistance: Unified Rule for Tenant-Based Assistance under the Section 8
Rental Certificate Program and the Section 8 Rental Voucher Program or to the holder of a comparable document
evidencing participation in a HOME tenant-based rental assistance program because of the status of the tenant as a
holder of such certificate, voucher or comparable certification.

10. Unit Quality & Determination of Cost Allocation. OWNER shall assure that HOME Restricted Units
assisted with HOME Funds must be comparable in size and amenities to other units in the Project. If the assisted
and non-assisted units are comparable in terms of size, features and number of bedrooms, the actual cost of the
HOME Restricted units can be determined by pro-rating the total HOME eligible development costs of the Project
so that the proportion of the total development costs charged to the HOME program does not exceed the proportion
of the HOME Restricted units in the Project. If the assisted and n -assisted units are not comparable, the actual
costs may be determined based on a method of cost allocation.

11, Compliance With Loan Documents. Owner shall comply with any and all applicable provisions of the
Loan Agreement for so long as they continue to be in effect,
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12, t On t ingtion. If the Agency determines the Project does not comply with
HOME requirements for affordability as specified in 24 CFR §§ 92.252 or 92.254; or if the Project is terminated
before completion, either voluntarily or otherwise; or if Owner does not comply with these funding Festrictions; or if
the Project is determined to be an ineligible activity under HOME, Owner must Teépay to Agency any HOME Funds
i i d,

15. iti - . Special HOME regulations apply to an Owner that is
govemmental or non-profit entities or a community housing development organization. Such Owner is responsible
for knowledge of and shall fully comply with such regulations,

16. Term. These covenants shall burden and regulate the HOME Restricted Units assisted with HOME Funds
for the following term as applicable, unlesg a longer tem is 5pecified in the body of the document to which this
attached:

a. For rehabilitation or acquisition of. existing housing, five (5) years if the subsidy for each of
HOME-Restricteq Unit is less than $15,000;

b. For ten (10) years if such subsidy is $15,000 or more but not more than $40,000;

c. For fifteen (1 5) years if such subsidy is more than $40,000 or if the project involves refinancing of
an existing loan; and

d, For new construction or acquisition of newly constructed housing, twenty (20) years,

17. M-Mmmmmm Notwithstanding any other provisions of the Regulatory Agreement, the
Provisions of thig HOME Funding and Qther Federal Restrictions shall continue for the duration of the applicable
term.
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CDBG AND OTHER FEDERAL REQUIREMENTS

a The “Act” is the federal Housing and Community Development Act of 1974, as amended.

b. “Allocable Costs” are particular to 2 Federal award or other cost objective if the goods or services
involved are chargeable or assignable to that Federal award or cost objective in accordence with relative benefits
reccived. See 2 CFR §200.405,

c. “CDBG” is the federal Community Development Block Grant program administered by HUD,
“CFR” is the Code of Federal Regulations,

d. “CDBG Requirements” are the laws, rules and regulations (other than the Act) which are
specifically applicable to this Contract. A substantial portion of the Federal Requirements are included in this
Attachment 3,

c. “Contract Provisions” refers to “Attachment 1: Q"—Mﬂm"- This Attachment 3 contains
the provisions common to ali Agency administered CDBG agreements,

f. “Cost Objective” generally means a service, program, project or activity in which costs can be
assigned to and measyred from, See 2 CFR §200.28.

g “Direct costs” are those costs that can be identified specifically with a particular final cost
objective or other internally or externally funded activity, or that can be directly assigned to such activities relatively
easy with a high degree of accuracy. See 2 CFR §200.413,

h. “Indirect costs” means those costs incurred for a common or Jjoint purpose benefitting more than
one cost objective and not readily assignable to the cost objectives specifically benefitted without effort
disproportionate to the results achieved. See 2 CFR §§ 200.56, 200.413, and 200.414,

i. “HUD™ is the United States Department of Housing and Urban Development.

j- “OMB"” is the federal Office of Management and Budget.

k. “Reasonable Costs” include costs that are generally recognized as ordinary and necessary for the
operation or efficient performance of the contract or award and do not exceed that which would be incurred bya
prudent person under the circumstances prevailing at the time the decision was made to incur the cost. See 2 CFR
§200,404,

L “Program Income” is defined in 24 CFR §570.500(a); sec also 2 CFR. §200.80. Generally,
Program Income is income to Subrecipient that is generated from the use of CDBG funds under this Contract,

m. “Project Funds” are the funds to be paid to the Subrecipient under this Contract, All Project Funds
are funds disbursed to the Recipient and Agency under the CDBG Program.
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n, “Quarterly Reports” are the Teports required to be submitted by Subrecipient under Attachment 3
Exhibit 14 - Quarterly Reports

0. “Subrecipient” ig the Contractor as defined ] sewhere in this Contract,

Subrecipient acknowledges that they have reviewed and accept these Exhibijts by initialing here: :
a. Exhibit 1 - CDBG Regulations: 24 CFR 570 et seq.

b. Exhibit 2 - Requirements for Nonprofit Subrecipients. 2 CFR Section 200.70 and Appendix VIII
to 2 CFR Part 200.

c. Exhibit 3 ~Grants and Agreements with Institutions of Higher Education, Hospitals and Other
Nonprofit Organizations [applies only to Subrecipients who 4re ol a state or local government or a public agency].
See 2 CFR §§ 200.52, 200.55, and Appendix VIII to 2 CFR Part 200.

d Exhibit 4 —Cost Principles for Nonprofit Organizationg {applies only to Subrecipients who are not

a state or local governmeny, o public agency or an educational institution], See 2 CFR §200.70, and Appendix VIII
to 2 CFR Part 200,

e. Exhibit 5 ~Audits of Institutions of Higher Education and Other Nonprofit Organizations [applies
only to Subrecipients who gre not q state or locgl government or a public agency], See 2 CFR, §§ 200.55, 200418,
200.419, and Appendix IIT to CFR Part 200,

f. Exhibit 6 -Cost Principles for Educational Institutions [applies only 1o Subrecipients who are an
edvcational Institution]. See CFR §8200.418, 200.419.

g Exhibit 7 ~Principles for determining Costs Applicable to Grants and Contracts with State, Local
and Federaily-Recognized Tribal Indian Governments {applies only to Subrecipients who 2 a state or local

h. Exhibit 8 ~ Uniform Administrative Requirements for Grants and Cooperative Agreements to
State end Local Governments. 2 CFR Part 200; see also 2 CFR §8 200.416, 200.417, 24 CFR §570.502 and
Appendix VII to 2 CFR Part 200,

i Exhibit 9 ~ New Restrictions on Lobbying. 24 CFR Part 87; see also 2 CFR §200.450.

j- Exhibit 10 — Federa] Labor Standards Provisions; 29 CFR §5.5

k. Exhibit 11 - Executive Order 12432 —M/WBE; see also 2 CFR §200.321,

L Exhibit 12 - Executive Order 12138 - M/WBE; see also 2 CFR §200.321,

m, Exhibit 13 — Executive Order 11625 - M/WRBE and Agency-assembled M/WBE material; see also
2 CFR §200.321.

n. Exhibit 14 - Executive Order 11246, as amended — Equal Opportunity.

0. Exhibit 15 - Executjve Order 13166 — Limited English Proficiency Access,

p Exhibit 16 - Equal Access to Housing and HUD Programs Regardless of Sexual Orientation or
Gender Identity: 24 CFR Parts 5, 200, 400, 570, 574, 882, 891 and 983,



q. Exhibit 17 - Violence Against Women Reauthorization Act of 2013

L. Exhibit 18- CPD Notice 15-02 — Appropriate Placement for Transgender Persons in Single Sex
Emergency Shelters and Other Facilities.

8. Exhibit 19 - Generally Applicable HUD Program Requirements; Waivers. 24 CFR Part 5.

3. FINDINGS AND REPRESENTATIONS. This Contract has been made for the following purposes and based
upon the following representations of the parties:

a. In accordance with the provisions of California Government Code Section 53703, Agency
possesses full powers for the purpose of administering the expenditure of funds received under the federal Housing
and Community Development Act of 1974, as amended, Community Development Block Grant program,
administered by the United States Department of Housing and Urban Development,

b. Agency has determined that the fulfillment of Subrecipient’s obligations under this Contract
serves the purposes of community improvement and welfare,

c. Pursuant to the provisions of California Government Code Section 53703 and after public hearing,
Subrecipient has been allocated CDBG funds for the uses and activities of this Contract,

d. Agency and Subrecipient are subject to all laws, rules and regulations regarding the use of CDBG
funds for the purposes and activities stated in this Contract.

4, CosTs. All costs must be must be necessary and reasonable for the performance of the federal award and
be allocable thereto under these principles per 2 CFR §§ 200,403 and 200.404, Classifying a particular cost as direct
or indirect depends on whether it can be identified directly with a cost objective (such as a project or activity)
without disproportionate effort. All costs must comply with 2 CFR Part 200, Subpart B-Cost Principles (2 CFR §§
200.420-200.475).

The contractor may, but is not required to, elect to charge for indirect costs. If the contractor chooses to
charge for indirect costs, the maximum indirect cost rate is 10% (de minimis), unless an indirect cost rate has been
previously negotiated with and approved by the federal agency responsible for reviewing, negotiating and
approving cost allocation plans or indirect cost rate proposals. The negotiated rate must be accepted by all federal
awarding agencies,

5. ADDITIONAL RESTRICTIONS ON FUNDS. Subrecipient acknowledges that the funds for this Contract are
CDBG funds, the amount of which has been established after public hearing and that Agency has no authority to
change the Project Funds except after public hearing and Recipient approval. Therefore, and notwithstanding any
other provision of this Contract, the parties agree that the total compensation and reimbursement for all services and
expenses required during the term of this Contract shall not exceed the Project Funds. Subrecipient shall provide,
from whatever source, all additional funds necessary to fulfill Subrecipient’s obligations under this Contract,
inchuding without limitation with respect to any of the foregoing:

a If Subrecipient incurs additional expenses or does additional work related to this Contract,
Subrecipient shall bear all such costs and expenses unless the Agency has executed a written amendment to this
Contract prior to Subrecipient’s having incurred such costs and exXpenses.

b, Subrecipient shall use proceeds of this Contract only for the purposes stated in this Contract, as
described in the Scope of Work, and strictly in compliance with all applicable laws, rules and regulations.

c. If Subrecipient is not a state or local government, educational institution or public agency,
Subrecipient shall fully comply with the regulations, policies, guidelines and requirements set forth in 2 CFR Part
200 and 24 CFR Part 570.
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d. Subrecipient shall deposit any advance under this Contract in an intctest-bearing account and,
unless specified otherwise in this Contract, shall remit any interest earned over $100 to the Agency.

e Project Funds shall not be used for any explicitly religious purposes, which prohibition is further
described in 24 CER §§ 5.109(d) & (e).

6. RESEARCHANDDEVELOPMENT(R&D).FlmdsmaynotbeusedforR&.D. R&Dmunsa.llresearch
and development related activities, both basic and applied, that are performed by non-Federal entities, See 2 CFR
§200.87 for additional information on R & D.

7. RETURN OF PROGRAM INCOME. Subrecipient shall Teport receipt of all Program Income and retum al
Program Income to the Agency.

covering work under this Contract to insure compliance with such Act, Subrecipient must meet and cooperate with
Agency's Labor Compliance officer to assure compliance with such Act.

12. EQUAL EMPLOYMENT OPPORTUNITY REQUIREMENTS,

a. Subrecipient will send to cach labor union or representative of workers with whom he has a
collective bargaining agreement or other contract or understanding, a notice to be provided by Agency, advising the
labor union or workers Tepresentative of Subrecipient's commitments under Section 202 of Executive Order No,
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11246 of September 24, 1965, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

b. Subrecipient will comply with all provisions of Executive Order No. 11246 of September 24,
1965, and of the rules, regulations and relevant orders of the Secretary of Labor.

¢ Subrecipient will furnish all information and reports required by Executive Order No. 11246 of
September 24, 1965, and by the rules, regulations and orders of the Secretary of Labor, or pursuant thereto, and will
permit access to his books, records and accounts by Agency and the Secretary of Labor for purposes of investigation
to ascertain compliance with such rules, regulations and orders.

13. CONFLICT OF INTEREST, No member, officer or any employee of Subrecipient, or its designees or agents,
who exercises any functions or responsibilities with respect to the program during his tenure or for one (1) year
thereafter, shall have an interest, direct or indirect, in any contract or its proceeds, for work to be performed in
connection with the program assisted under this Contract. Subrecipient must incorporate, or cause to be
incorporated, in all subcontracts a provision prohibiting such interest pursuant to the purposes of this Section. In the
procurement of supplies, farniture, equipment, construction, and services by Subrecipient, the conflict of interest
provisions in 2 CFR§ 200.318 and 2 CFR§ 200.319 respectively, shall apply,

14, DISCRIMINATION BECAUSE OF CERTAIN LABOR MATTERS. No person employed on the work covered by
this Contract shall be discharged or in any way discriminated against because he has filed any complaint or
instituted or caused to be instituted any proceeding or has testified or is about to testify in any proceeding under or
relating to the labor standards applicable to his employer under this Contract,

15. RECORDS, REPORTING AND MONITORING. Agency may monitor the adequacy of Contractor’s
performance in any manner which Agency deems most effective. Contractor must cooperate with Agency in such
monitoring. Subrecipient must keep all necessary books and records, including loan documentation and financial
records, in connection with the operation and services performed under this Contract, and must document all
transactions so Agency may properly audit all expenditures made pursuant to this Contract. Subrecipient must
maintain and preserve all records related to this Contract in its possession for a period of three (3) years from the
completion date of this Contract, unless otherwise directed by Agency. All books, records and accounts kept by
Subrecipient in connection with the performance of this Contract shall be made available for inspection by
representatives of the federal government and/or Agency staff as required to monitor or audit the program.

In addition to the reports specified in this Contract, Subrecipient shall retain the records required by the
applicable provisions of 2 CFR § 200.333 and provide the Agency with the reports required pursuant to 2 CFR §§
200.328 and 200.343, and such other records and reports as the Agency may reasonable require in the administration
of this Contract. Subrecipient shall keep all other necessary books and records, including property, personnel, loan
documentation and financial records, in connection with the operation and services performed under this Contract, in
accordance with 2 CFR §200.333. Subrecipient shall conduct audits in accordance with 2 CFR, Part 200, Subpart F.
. Subrecipient shall document all transactions sufficiently for Agency to properly monitor and audit ali expenditures
made pursuant to this Contract.

16. DRUG FREE WORKPLACE. Subrecipient must comply with the Drug-Free Workplace Act of 1988 (final
rule published on May 25, 1990) and Agency's policies and rules promulgated under the Act. Subrecipient must
obtain such policies and rules from the Agency.

17. RESTRICTIONS ON LOBBYING; FILING CERTIFICATION AND DISCLOSURE FORMS, Subrecipient shall not
use any funds paid under this Contract, directly or indirectly, for any political activity, whatsoever, or to influence
any public official or employee. In any event, Subrecipient shall comply with the restrictions on lobbying stated in
24 CFR Part 87 and 2 CFR §200.450. Subrecipient shall sign and retum to the Agency the certification described in
24 CFR Part 87, Appendix A and the disclosure form described in 24 CFR Part 87, Appendix B. Subrecipient shall
require any person receiving proceeds of this Contract from Subrecipient to comply with 24 CFR Part 87, including
the submission to Agency of completed certifications under Appendix A and disclosure forms under Appendix B.
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18. ELIGIBILITY AND NON-DISCRIMINATION (SECTION 109), Subrecipient shall not employ discrimi

practices in the provision of services, employment of personnel, or in any other respect on the basis of race, color,
religion, sex, national origin, ancestry, or physical or mental handicap, or age as more specificelly set forth in 24
CFR §570.602 which requires compliance with Section 109 of the Act (42 USC §5301) and Section 504 of the

19, CIVIL RIGHTS COVENANT. As provided in 24 CFR §§ 5.105 and 570.602 and depending upon the type
and nature of the grant of CDBG funds, this Contract may be subject to the Tequirements of Title VI of the Civil
Rights Act of 1964 (P.L. 88-352) and Title VIII of the Civi Rights Act of 1968 (P.L. 90-284) and HUD regulations.
Subrecipient certifies that its activities under this Contract shall be conducted and administered in conformity with
Title VI of the Civil Rights Act of 1964 (P.L. 88-352) and Title VIII of the Civil Rights Act of 1968 (PL. 90-284)
and that it will comply with the other provisions of Title 24 of the CFR and with other applicable laws, to the full
extent of their application. Further pursuant to Executive Order 11063 (as amended pursuant to Executive Order
12259) set out in 24 CFR Part 107, in the sale, lease or other transfer of land acquired, cleared or improved with
assistance provided under the Contract, Subrecipient shall Cause or require a covepant running with the land to be
ingerted in the deed or lease for such transfer, prohibiting discrimination upon the basis of race, color, religion, sex,
or national origin, in the sale, lease or rental, or in the yge or occupancy of such land or any improvements erected or
to be erected thereon, and providing that the Agency and the United States are beneficiaries of and entitled to
enforce such covenant. Subrecipient, in underteking its obligation jn carrying out the program assisted hereunder,
shall take such measures ag arc necessary to enforce such covenant and shall not itself so discriminate,

20. MINORITY/WOMEN’S BusINESs ENTERPRISES REQUIREMENTS. This Contract is subject to minority and

a. With regard to any work of construction funded with Project Funds, such steps may include,
without limitation, the following:

i, Obtaining the minority and Women's Business Enterprises Registry from the Agency
MBE/WBE Coordinator to ensure such contractors receive an invitation to bid.

ii. Advertising the invitation to bid or to submijt proposals in the and the
iﬂmmw aswellasina hewspaper of general circulation in the Sacramento metropolitan area,

iii. Reviewing the telephone directory or professional organization membership lists, or

making direct contact with minority- or female-owned businesses for specialized trades and services, and inviting
such firms to bid.

b. Subrecipient shall include the Minority and Women's Business Enterprises requirements, in the
form prescribed by the Agency, in all contracts for use of funds under this Contract, and Subrecipient shall
coordinate purchases of goods and services over $10,000 with the Agency's MBE/WRE Coordinator,

c. Subrecipient shall maintain documentation of outreach efforts to minority and/or female owned
businesses, Additionally, Subrecipient shall maintain documentation of contract awards for the Quarterly Reports,

21. FLOOD DISASTER PROTECTION, Pursuant to the requirements of the Flood Disaster Protection Act of 1973
(42 USC §4001), Subrecipient shall not use or permit the use of any portion of the agsistance provided under this
Contract for acquisition or construction purposes as defined by the Director of the Federal Emergency Management
Agency (42 USC §4003(a) (4)), for use in an arca identified by the Dirsctor of the Federal Emergency Management
Agency as having special flood hazards uniess the community in which such area is located is then participating in
the national flood insurance program {described at 42 USC §4011) and the use of any such assistance shall be
subject to the mandatory purchase of flood insurance requirements of 42 USC §40121,

Any contract or agreement for the sale, lease, or other transfer of land acquired, cleared or improved with
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istance provided under this Contract shall contain, if such land ig located in an areg identified by the Director as
having special flood hazards and in which the sale of flood insurance has been made availabie under the National
Flood Insurance Act of 1968, 42 Usc §7401 et seq., Pprovisions obligating the transferee and its successors or
assigns to obtain and maintain, during the ownership of such land, such flood insurance as required with respect to
financial assistance for acquisition or construction purposes under the Flood Disaster Protection Act of 1973 (42
USC §40122). Such provisions shall be required notwithstanding the fact that the construction on such land is not
itself funded with assistance provided under this Contract.

a A stipulation by the contractor or subcontractor that any facility to be utilized in the performance
of the contract or subcontract is not listed on the List of Violating Facilities issued by the Environmental Protection
Agency (EPA).

c. A stipulation that, as a condition for the award of the contract, prompt notice shall be given to
Agency by Subrecipient or the prospective contractor or subcontractor of any notification received from the
Director, Office of Federal Activities, EPA, indicating that a facility utilized or to be utilized for the contract ig
under consideration to be listed on the EPA List of Violating Facilities,

d. Contract by the contractor that he shall include or cause to be included the criteria and
requirements in this Section 9. through 19¢. of this Section in every nen-exempt subcontract and'requiring that the
contractor shall take such action as the government may direct as a means of enforcing such provisjons,

e In no event shall any amount of the assistance provided under this Contract be utilized with
Tespect to a facility which has given rise to a conviction under Section 113(c)(1) (42 USC §7413) of the Clean Ajr
Act or Section 309(c) (33 USC §1319) of the Federy] Water Pollution Control Act.

23, RELOCATION, This Contract is subject to the requirements of Title I of the Uniform Relocation
Assistance and Rea] Property Acquisition Policies Act of 1979 (42 USC 4601 ot seq.) and HUD implemenﬁng

CFR Part 42 and 24 CFR §570.606.

24, PROPERTY OWNERSHIP AND PROCUREMENT. The Subrecipient, shall, in the &cquisition or improvement
of real and personal property with funds provided under this Contract, be subject to all applicable provisions of the
Federal Requirements,

a Any real property under Subrecipient’s contro) which was acquired or improved in whole or in
part with CDBG funds in excess of $25,000 must be cither used to meet one of the national objectives in 24 CFR
§570.208 for five Yyears after the expiration or termination of thig Contract, or disposed of in a manner that results in
the Agency being reimbursed in the amount of the current fair market value of the property less any portion of the
value attributable to expenditures of non-CDBG funds for acquisition of, or improvement to, the property,
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b. General property and procurement guidelines are contained in 24 CFR Part 570 and 2 CFR Part
200.. In all cases in which personal property is sold, the proceeds shall be transferred to Agency for the CDBG
Program or shall be Program Income, and, personal property not needed by the Subrecipient shall be transferred to
Agency for the CDBG program or shall be retained by Subrecipient after compensating the Agency.

c. Real property shall be acquired in accordance with Title IM, Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970 (at 24 CFR Part 42), |

25, USE FF DEBARRED, SUSPENDED OR PROHIBITED PARTIES, Subrecipient shall not use any Project Funds,

subrecipient prior to awarding contracts and that they will record the date that the Registry was consulted,
Subrecipient acknowledges this requirement by initialing here:

26, DAVIS-BACON ACT AND STATE PREVAILING WAGES. If this Contract is for construction, alteration, or

Prior to starting Project construction, Subrecipient must obtain the Department of Labor Genera] Wage
Decision for Sacramento County, The Bid opening shall serve as the Subrecipient’s federally-required ten (10) day
call, and serves to lock-in applicable prevailing wages throughout the construction phase,

27, CONSTRUCTION PROVISIONS. Subrecipient shall comply with the provisions of this Section 24 for all
activities pertaining to the construction, prosecution, completion or repair of any building or work financed in whoie
or in part by CDBG funds provided pursuant to this Contract,

28, FEDERAL LABOR STANDARDS. Pursuant to 24 CFR. §570.603, for construction, rehabilitation, alteration,
Or repair of real property (other than residential property containing less than eight units) funded with Project
Subrecipient shall comply, and shall cause all subcontractors on such work to comply, witk the applicable provisions
of the Davis-Bacon Act, as amended, (40 USC §§ 276a, 276a-5), the Contract Work Hours and Safety Standards
Act, as amended, (40 USC §327 et seq.) and all rules, regulations and orders promulgated under said Acts, Among
other provisions, said Acts establish minimum Wages and fringe benefits; prohibit deductions or rebates from
bayments; provide for the withholding of funds to assure compliance with wage provisions; and provide for the
termination of the contract and debarment of the contractor for failure so to comply. Subrecipient sha]l also comply,
and shall cause al] subcontractors on such work to comply, with all other applicable HUD labor requirements,
including, without limitation, the requirements of 29 CFR Parts 3 and 5 which govern the payment of wages and the
0 of apprentices and trainees to journeymen, If wage rates higher than thoge required under such regulations are

provisions which subject the parties to the Federal Labor Standards Provision and ail other applicable regulations
and requirements of HUD, Subrecipient shall not award any contract subject to the provisions of this Section 24.a,
of the Contract to any contractor who is at the time ineligible under the Provisions of any applicable regulations of
the Department of Labor to receive an award of such contract,



29, ECONOMIC OPPORTUNITY EMPLOYMENT REQUIREMENTS. The following is applicabie to all contracts
related to the project which is the subject of this Contract.

a. The work to be performed under this Contract is on a project assisted under a program providing
direct federal financial assistance from the Department of Housing and Urban Development and is subject to the
requirements of Section 3 of the Housing and Urban Development Act of 1968, as amended, 12 U.8.C. 1701u.
Section 3 requires that to the greatest extent feasible, opportunities for training and employment be given to lower
income residents of the project area and contracts be awarded to business concerns which are located in, or owned in
substantial part by persons residing in, the area of the project.

b. The parties to this Contract will comply with the provisions of said Section 3 and the regulations
issued pursuant thereto by the Secretary of Housing and Urban Development set forth in 24 CFR Part 135, and all
applicable rules and orders of the Department issued thereunder prior to the execution of this Contract.

: c. The contract requires that, to the greatest extent feasible, opportunities for training and
employment be given to lower income residents of the project area.

d. The parties to this Contract certify and agree that they are under no contractual or other disability
which would prevent them from complying with these requirements.

e. Contractor will send to each labor organization or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, if any, a notice advising the said labor
organization or workers' representative of his commitments under this Employment Clause and shall post copies of
the notice in conspicuous places available to employees and applicants for employment or training,

f. Contractor will include this Employment Clause in every subcontract for work in connection with
the project .
B Each Contractor or subcontractor undertaking work in connection with a Section 3 covered project

must fulfill his obligation to utilize lower income project area residents as employees to the greatest extent feasible
by:

i. Identifying the number of positions in the various occupational categories including
skilled, semi-skilled, and unskilied labor, needed to perform each phase of the Section 3 covered project;

ii. Identifying the positions described in Paragraph (1) of this Section, the number of
positions in the various occupational categories which are currently occupied by regular, permanent employees;

fii. Identifying the positions described in Paragraph (1) of this Section, the number of
positions in the various oceupational categories which are not currently oceupied by regular permanent employees;

iv. Establishing the positions described in Paragraph (3) of this Section, a goal which is
consistent with the purpose of this subpart within each occupational category of the number of positions to be filled
by lower income residents of the Section 3 covered project area;

V. Making a good faith effort to fill all of the positions identified in Paragraph (4) of this
Section with lower income project area residents, first and foremost, through the First Source Program; and

. vi. Making a good faith effort to fill of the positions identified in Paragraph (4) of this
Section with lower income project area residents.

30, ARCHITECTURAL BARRIERS ACT. Subrecipient shall comply with the Architectural Barriers Act of 1968
(42 USC §4151), as applicable, which Act requires that the design of any facility, except a private residence, that is
constructed, renovated, remodeled or rehabilitated with funds received pursuant to this Contract shall comply with
the "American Standard Specification for Making Buildings and Facilities Accessible, and Usable by, the Physically
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Handicapped”, as described in 41 US.CFR. 10119.6, and Subrecipient shall Cooperate with the Agency in its
inspections pursuant to such provisions,

Properties constructed prior to 1978, Subrecipient shall assyre that rehabilitation applicants, purchasers or tenants, ag
the case may be, shall be notified (i) that the property may contain lead-based paint, (ii) of the hazards of lead-based
peint, (iii) of the Symptoms and treatment of lead-based poisoning (iv) of the precautions to be teken to avoid lead-
based paint Ppoisoning (including maintenance and removal techniques for eliminating such hazards), (v) of the

the event lead-based paint is found on the property, appropriate abatement Procedures may be undertaken,
Subrecipient shall follow the procedures for the elimination of lead-based paint hazards, to the extent required under
24 CFR 570.608 (c).

3, OTHER PROGRAM REQUIREMENTS, Agency must provide Subrecipient with all relevant program
information regarding the federal programs having jurisdiction over this Contract. Agency must assist Subrecipient
in the interpretation of the requirements of such programs. Subrecipient shall be considered to be familiar with the
requirements of such programs and shall comply with such requirements.
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HoPWA AND OTHER FEDERAL REQUIREMENTS

the event of a dispute as to the applicability of any of the following provisions to Subrecipimt’sworklmdert.lﬂs
Contract, Agency’s determination shall be final,

1. DEFINITIONS. For purposes of this Contract and in addition to definitions made elsewhere in this
Contract, the following quoted words and phrases contained in this Contract shall have the following meanings:

a. The “Act” is the federal Housing and Community Development Act of 1974, as amended.

b, “Allocable Costs” are particular to a Federal award or other cost objective if the goods or

services involved are chargeable or assignable to that Federa] award or cost objective in accordance with relative
benefits received. See 2 CFR §200.405.

c. “Contract Provisions™ refers to “Attachment 1: Contract Provisions.” This Attachment 3 contains the
provisions common to all Agency administered HOPWA agreements,

d. “Cost Objective” generally means a service, program, project or activity in which costs can be
assigned to and measured from. See 2 CFR §200.28,

€. “Direct Costs” are those costs that can be identified specifically with a particular final cost
objective or other internally or externally funded activity, or that can be directly assigned to such activities relatively
casy with a high degree of accuracy. See 2 CFR §200.413,

f. “HOPWA” is the federal Housing Opportunities for Persons with AIDS program
administered by HUD. “CFR” is the Code of Federal Regulations.

g “HOPWA Requircments” are the laws, rules and regulations (other than the Act) which are
specifically applicable to this Contract. A substantial portion of the HOPWA Requirements are included in this
Attachment 3,

h. “Indirect Costs” Indirect costs” means those costs incurred for a common of joint purpose
benefitting more than one cost objective and not readily assignable to the cost objectives specifically benefitted
without effort disproportionate to the results achieved. See 2 CFR §§ 200.56, 200.413, and 200.414

i “HUD” is the United States Department of Housing and Urban Development.
e “OMB?" is the federal Office of Management and Budget.

k. “Program Income” is defined in 2 CFR §200.80. Generally, Program Income is income to
Subrecipient that is generated from the use of HOPWA funds under this Contract, Program Income may include,
without limitation, proceeds of the sale, rent or lease of real or personal property acquired with such funds,
principal and interest payments on loans of such HOPWA funds, and interest earned on other Program Income.

L “Project Funds" are the funds to be paid to the Subrecipient under this Contract. All Project
Funds are funds disbursed to the Recipient and Agency under the HOPWA Program.

m, “Quarterly Reports™ are required to be submitted by Subrecipient in accordance with 2 CFR
200.328(b)(1). See 2 CFR §200.327, 200.328, 200.329, 200.512, 24 CFR Part 91, and 24 CFR §574.520 for
additional reporting requirements,
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n, “Reasonable Costs” inglude costs that are generally recognized as ordinary and necessary for the
operation or efficient performance of the contract or award and do not exceed that which would be incurred by a
prudent person under the circumstances prevailing at the time the decision was made to jncur the cost. See 2 CFR
§200.404,

o, “Subrecipient” is the Contractor as defined elsewhere in this Contract,

2. EXHIBITS, Exhibits to this Attachment are located online at Www shra.org and contain a substantial
portion of the Federal Requirements and are incorporated into this Contract,

Subrecipient acknowledges they have reviewed and accept these Exhibits by initiating here: :
a. Exhibit 1 - HOPWA Regulations: 24 CFR Part 574.

b, Exhibit 2 - Requirements for Nonprofit Subrecipients, 2 CFR §200.70 and Appendix VIII
to 2 CFR Part 200.

c. Exhibit 3 - Grants and Agreements with Institutions of Higher Education, Hospitals and Other
Nonprofit izations [applies only to Subrecipients who are Her a state or local government or o public agency]
See also 2 CFR §§ 200.52, 200.55, and Appendix VHI to 2 CFR Part 200.

d Exhibit 4 - Cost Principles for Nonprofit Organizations [applies only to Subrecipients who are not
a state or local government, q public agency or an educational institution]. See 2 CFR §200.70, and Appendix VIII
to 2 CFR Part 200,

e Exhibit 5 — Audits of Institutions of Higher Education and Other Nonprofit Organizations
[applies only to Subrecipients who are 1ot a state or local government or o public agency]. See also 2 CFR §§
200.55, 200.418, 200.4] 9, and Appendix Il to 2 CFR Part 200.

f Exhibit 6 ~Cost Principles for Educational Institutions [applies only to Subrecipients who are en
educational institution]. See CFR §§ 200.418 and 200.419.

g les for determining Costs Applicable to Grants and Contracts with State, Local and
Go

Exhibit 7 —Princip
Federally-Recognized Tribal Indian Governments [applies only to Subrecipients who ate a state or local governmen,
a public agency. 2 CFR §§ 200.416, 200.417, and Appendix VII to 2 CFR Part 200,

i. Exhibit 9 — New Restrictions on Lobbying. 24 CFR Part 87; see also 2 CFR §200.450,
j- Exhibit 10 - Federal Labor Standards Provisions; 29 CFR §5.5.

k. Exhibit 11 — Executive Order 12432 — M/WBE; see also 2 CFR §200.321.

L Exhibit 12 — Executive Order 12138 - M/WBE; see also 2 CFR Section §200.321.
m. Exhibit 13 — Executive Order 11625 ~ M/WBE and Agency assembled M/WBE materials.
n. Exhibit 14 — Executive Order 11246, as amended — Equal Opportunity.

o. Exhibit 15 — Executive Order 13166 ~ Limited English Proficiency Access.
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P BJdlibith—Equa]AmsmesingdeUDngmnnggm'd]essofSemml Orientation or Gender
Identity: 24 CFR Parts 5, 200, 570, 574, 882, 891 and 982

q. Exhibit 17 — Generally Applicable HUD Program Requirements: Waivers. 24 CFR Part
5.Exhibit 18. CPD Notice 15-02 — Appropriate Placement for Transgender Persons in Single Sex Emergency
Shelters and Other Facilities.

r. Exhibit 20 — Notice CPD 06-07 Standards for HOPWA Short-Term Rent, Mortgage, and
Utility (STRMU) Payments and Connections to Permanent Housing.

3 FINDINGS AND REPRESENTATIONS. This Contract has been made for the following purposes and based
upon the following representations of the parties:

a. In accordance with the provisions of California Government Code §53703, Agency possesses
full powers for the purpose of administering the expenditure of funds received under the federal Housing and
Community Development Act of 1974, as amended, Housing Opportunities for Persons with AIDS Grant
program, administered by the United States Department of Housing and Urban Development.

b, Agency has determined that the fulfillment of Subrecipient’s obligations under this Contract serves the
purposes of commumity improvement and welfare.

c. Pursuant to the provisions of California Government Code §53703 and after public hearing,
Subrecipient has been allocated HOPWA funds for the uses and activities of this Contract.

d. Agency and Subrecipient are subject to all laws, rules and regulations regarding the use of HOPWA
funds for the purposes and activities stated in this Contract.

4, CoSTs. All costs must be must be necessary and reasonable for the performance of the federal award and
be atlocable thereto under these principles per 2 CFR §§ 200.403 and 404. Classifying a particular cost s direct or
indirect depends on whether it can be identified directly with a cost objective (such as a project or activity) without
disproportionate effort. All costs must comply with 2 CFR Part 200, Subpart B-Cost Principles (2 CFR §§ 200.420-
200.475).

The contractor may elect, but is not required, to charge for indirect costs. If the contractor chooses to
charge for indirect costs, the maximum indirect cost rate is 10% (de minimis), unless an indirect cost rate has been
previously negotiated with and approved by the federal agency responsible for reviewing, negotiating and approving
cost allocation plans or indirect cost rate proposals. The negotiated rate must be accepted by all federal awarding
agencies.

5. ADDITIONAL RESTRICTIONS OF FUNDS. Subrecipient acknowledges that the fumds for this Contract are
HOPWA funds, the amount of which has been established after public hearing and that Agency has no authority
to change the Project Funds except after public hearing and Recipient approval, Therefore, and notwithstanding any
other provision of this Contract, the parties agree that the total compensation and reimbursement for all services and
expenses required during the term of this Contract shall not exceed the Project Funds. Subrecipient shall provide,
from whatever source, all additional funds necessary to fulfill Subrecipient’s obligations under this Contract.

a. If Subrecipient incurs additional expenses or does additional work related to this Contract,
Subrecipient shall bear all such costs and expenses unless the Agency has executed a written amendment to
this Contract prior to Subrecipient’s having incurred such costs and expenses.

b. Subrecipient shall use proceeds of this Contract only for the purposes stated in this Contract, as
described in the Scope of Work, and strictly in compliance with all applicable laws, rules and regulations.

c. If Subrecipient is not a state or local government, educational institution or public agency,
Subrecipient shall fully comply with the regulations, policies, guidelines and requirements Subrecipient shall deposit
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any advance under this Contract in an interest bearing account and, unless specified otherwise in this Contract, shall
remit any interest earned over $100 to the Agency,

d. Project Funds shall not be used for any religious Purposes, which prohibition is further described
in 24 CFR §§ 5.109 and 574.300(c).

e hmewanofmpensimortmmimﬁmofﬂﬁsCmmmSubrecipients!mllretmnmnmedﬁmdstoﬂle
Agency, If the Subrecipient improperly retains funds, the Agency may retain funds from future disbursements to
the Subrecipient. In accordance with 2 CFR §§ 200.338 and 200.339, suspension or termination may occur if
Subrecipient materially fails to comply with any term of the award, and the award may be terminated for
convenience in accordance with 2 CFR §§ 200.338,200.339, 200.340, 200.341, and 200.342,

£ RESEARCH AND DEVELOPMENT (R & D). Funds may not be used for R& D. R & D means all
research and development related activities, both basic and applied, that are performed by non-Federal entities, See 2
CFR § 200.87 for additional information on R & D.

6. RETURN OF PROGRAM INCOME. Subrecipient sha]l report receipt of all Program Income and return all
Program Income to the Agency.

7. ANTI-KICKBACK RULES. Monthly, or more often, Subrecipient must, without condition, pay the
salaries of architects, draftsmen, technical engi eers and technicians performing work under this Contract.
Such payments shall be made without deduction or rebate, exoepﬁngonlymhpaymﬂdeduaimasaremmdatmy
by law or permitted by applicable regulations issued by the Secretaty of Labor pursuant to the "Anti-Kickback Act" of
June 13, 1937 (18 US.C, §874). Subrecipient shal] comply with all applicable " ti-Kickback" regulations and

| insert appropriate Provisions in all subcontracts covering work under this Contract to ensure compliance
by subcontractors with such regulations, Subrecipient shall be responsible for the submission of affidavits
requiredofsl-lbcomractorslmda-thisCom'act,exceptforsuchvaﬁaﬁonsormpﬁmmasthesmmxyofhbor
may specifically allow,

8, WORK HOURS. Subrecipient must comply with the provisions of the Contract Work Hours and Safety
Standards Act (40 USscC §§ 3701-3708) end must cooperate with Agency in implementing and enforcing the
Provisions of such Act, Among other requirements of the act, Subrecipient myst pay ot less than one and one-half

under this Contract to be paid and the salaries actually paid such employees for the tota number of hours
worked, The amounts withheld shall be disbursed by Agency for and on account of Subrecipient or subcontractor
to the respective employees to whom they are due.

agents, who exercises any functions or responsibilities with Trespect to the program during his or her tenyre or
forone(l)yearthereaﬁer, shallhaveanh:temst,directorindirect,inmycmmactoritsmds, for wotk to be
formed 1 . . .



Section. In the procurement of supplies, furniture, equipment, construction, and services by Subrecipient, the
conflict of interest provisions in 2 CFR §§ 200.318 and 200.319, respectively, shall apply,

12, DISCRIMINATION BECAUSE OF CERTAIN LABOR MATTERS, No person employed on the work covered by
this Contract shall be discharged or in any way discriminated against because he or she has filed any complaint
or instituted or caused to be instituted any proceeding or has testified or is about to testify in any proceeding
under or relating to the labor standards applicable to his employer under this Contract,

13. RECORDS, REPORTING AND MONITORING. Agency may monitor the adequacy of Contractor’s
performance in any manner which Agency deems most effective, Contractor must cooperate with Agency in such

moﬂahcmmecﬁmwﬂaﬂmeopmﬁmmdswﬁmpﬂfomedmdaﬂﬁsmhmmﬂm“dﬂzzm
§200.333, and must document all transactions so Agency may properly audit all expenditures made pursuant to this
Contract. Subrecipient must maintain and preserve all records related to this Contract in its possession for a period
of three (3) years from the completion date of this Contract, unless otherwise directed by Agency. All books,
records and accounts kept by Subrecipient in connection with the performance of this Contract shall be made
available for inspection by representatives of the federal government and/or Agency staff as required to
monitor or audit the program.

In addition to the reports specified in this Contract, Subrecipient shall retain the records required by the
applicable provisions of 2 CFR §200.333 and provide the Agency with the reports required pursuant to 2 CFR §§
200.328 and 200.343, and such other records and reports as the Agency may reasonably require in the
administration of this Contract. Subrecipient shall keep all other necessary books and records, including property,
pelsonnel,lomdocumentationmdﬂmncinlrecords,inconnedionwimtheopemﬁomandservieesperformed
under this Contract. SubrecipimﬁshaﬂomthmauditsinamdmcewﬂhZCFRPthOO, Subpart F. Subrecipient
shall document all transactions sufficiently for Agency to properly monitor and audit all expenditures made
pursuant to this Contract,

14. 14. DRUG FREE WORKPLACE. Subrecipient must comply with the Drug-Free Workplace Act of 1988 (final
rule published on May 25, 1990) and Agency's policies and rules promulgated under the Act. Subrecipient must
obtain such policies and rules from the Agency.

15. RESTRICTIONS ON LOBBYING; FILING CERTIFICATION AND DISCLOSURE, FORMS. Subrecipient shall not
use any funds paid under this Contract, directly or indirectly, for any political activity, whatsoever or to
influence any public official or employee. In any event, Subrecipient shall comply with the restrictions on
lobbying stated in 24 CFR Part 87. Subrecipient shall sign and retumn to the Agency the certification described in
24 CFR 87, Appendix A and the disclosure form described in 24 CFR Part 87, Appendix B. Subrecipient shall require
mypersonreoeivingproceedsofﬂaisContactﬁomSubmcipientﬁocomplywiﬂ:MCFRPaﬂS?,hch;dingﬁe
submission to Agency of completed certifications under Appendix A and disclosure forms under Appendix B. See
also 2 CFR §200.450,

16. ELIGIBILITY AND NON-DISCRIMINATION (SECTION 109). Subrecipient shall not employ discriminatory
pracﬁoesinﬂieprovisionofsu'vioes,employmentofpmormLm‘inanyothur&spectonthebasisofme,eolor,
religim,sex,nationalorigin,mcwhy,orphysicalormmmlhmdicap,orageasmmespeciﬁcﬂlysetfmthhMCFR
§574.603, which requires compliance with the non-discrimination and equal opportunity requirements at 24 CFR
Part 5 and Section 109 of the Act (42 USC §5301).

17. CIvIL RIGHTS COVENANT. As provided in 24 CFR §§ 5.105,and 574.603 and depending upon the type
and nature of the grant of HOPWA funds, this Contract may be subject to the requirements of Title VI of the
Civil Rights Act of 1964 (P.L. 88-352) and Title VIII of the Civil Rights Act of 1968 (P.L. 90-284) and HUD
regulations. Subrecipient certifies that its activities under this Contract shall be conducted and administered in
conformity with Title VI of the Civil Rights Act of 1964 (P.L. 88-352) and Title VIII of the Civil Rights Act of
1968 (P.L. 90-284) and that it will comply with the other provisions of Titles 2 and 24 of the CFR and with other
applicable laws, to the full extent of their application. Further, pursuant to Executive Order 11063 (as amended
pursuant to Executive Order 12259) set out in 24 CFR Part 107, in the sale, lease or other transfer of land acquired,
clwmdmhnmvwmushmemﬁddmdume&nmSumipMshnﬂmemrequhamm
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wc;;men's business enterprises requirements set forth in Executive Orders 12432, 11625, and 12138, Subrecipient shall
take all reasonable steps necessary to encourage the participation of minority and ferale owned businesses in
work under this Contract,

a. With regard to any work of construction fiunded with Project Funds, such steps may include,
without limjtation, the following:

i Obtaining the minority and Women's Business Enterprises Registry from the Agency
MBE/WBE Coordinator to ensure such contractors recefve an invitation to bid,

il Advertising the invitation to bid or to submit proposals in the El Hispano and the
Sacramento Observer as well as in a newspaper of general circulation in the Sacramento metropolitan area.

ii. Reviewing the telephone directory or professional organization membership Lists, or
making direct contact with minority- or female-owned businesses for specialized trades and services, and inviting
such firms to bid,

b. Subrecipient shall include the Minority and Women's Business Enterprises requirements, in
the form prescribed by the Agency, in all contracts for use of funds under this Contract, and Subrecipient shall
coordinate purchases of goods and services over $10,000 with the Agency's MBE/WBE Coordinator.

c Subrecipient shall maintain documentation of outreach efforts to minerity and/or female owned
businesses. Additionally, Subrecipient shall maintain documentation of contract awards for the Quarterly Reports.

19. FLOOD DISASTER PROTECTION. Pursuant to the requirements of the Flood Disaster Protection Act of 1973
(42 USC §4001), Subrecipient shall not use or permit the use of any portion of the assistance provided under
thisCmmforaoqmsiﬁmmomMmﬁmpmposesmdeﬁmdbymeDhecwrofﬁerdwEmagmcy
Management Agency (42 USC §4003(a)(4)), forusehmmidenﬁﬁedbytthimcmroftheFedemlEmergemy

Any contract or agreement for the sale, lease, or other transfer of land acquired, cleared or improved with
assistance provided under this Contract shall contain, if such iand is located in an area identified by the Director
as having special ﬂoodhazardsmdinwhichthesaleofﬂoodinsurancehasbemmadeavaﬂablelmderﬂm

20, COMPLIANCE WITH AIR AND WATER ACTs. This Contract is subject to the applicable requirements of
the Clean Air Act (42 USC §7401 et seq.), the Federal Water Pollution Control Act, (33 USC §1251 et seq.),
and the corresponding regulations of the Environmental Protection Agency (40 CFR Parts 1-49). In compliance
with said regulations, Subrecipient shall cause or require to be inserted in all contracts and subcontracts funded with
Project Funds, mduﬁthrespecthmytmmﬁmwlﬁchhnﬁothawisemmptﬂummchhwsmdmgmﬁmaﬂ
of the following requirements:
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& A stipulation by the contractor or subcontractor that any facility to be utilized in the
performance of the contract or subcontract is not listed on the List of Violating Facilities issued by the
Environmental Protection Agency (EPA),

regulations and guidelines issued j

c. A stipulation that, as a condition fmmeawudofﬂleconhact,pmnptnoﬁceshallbegivmtoAgmcyby
Subrecipient or the prospective contractor or subcontractor of any notification received from the Director, Office of

d. Agreement by the contractor that he or she shail include or cause to be included the criteria and
requirements in this Section 19a through 19¢ of this Section in every non-exempt subcontract and requiring that the
contractor shall take such action as the govemment may direct as a means of enforcing such provisions,

e InnoeventshallmyamoumofﬂaeassismmeprovidedunderﬂﬁsConhactbemiﬁzedwiﬂlrespect
to a facility which has given rise to a convietion under Section 113(c)1) (42 USC §7413) of the Clean Air Act or
Section 309(c) (32 USC §1319) of the Federal Water Pollution Control Act,

21, RELOCATION. This Contract is subject to the requirements of Title IT of the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970 (42 USC §4601 et seq.) and HUD implementing

shall infomaﬁ‘ectedpersonsoftherelocationassistaneepoliciesmdprocedlmsetﬁorthinﬂ'neregulaﬁonsatﬂ
CFR Part 42 and 24 CFR 574.630.

22, PROPERTY OWNERSHIP AND PROCUREMENT. The Subrecipient, shall, in the acquisition or
improvement of real andpasmalpmpmywiﬂ;ﬁnﬂsmvidedmdaﬁisCmmwt,bembjeawaﬂappﬁcable

a General property and procurement guidelines are contained in 2 CFR §§ 200.310-200.316 and
2 CFR §§ 200.317-200.326, respectively. In all cases in which personal property is sold, the proceeds shall be
h'arlsfemdtoAgmcyfortheHOPWApmgmnorshallbergmn Immne,and,persomlpropq-tynotmededbyﬂle
Subrecipient shall be transferred to Agency for the HOPWA program or shall be retained by Subrecipient after
compensating the Agency.

b. Rea]propa-tyshallbeacquiredinaceordmmewﬂTiﬂem,UnifmnRelocaﬁmAsistaneedeeal
Property Acquisition Policies Act of 1970 (24 CFR Part 42) and 24 CFR §574.630.

23, USE OF DEBARRED, SUSPENDED OR PROHIBITED PARTIES. Subrecipient shall not use any Project Funds,
directly or indirectly, to award contracts to, or otherwise engage the services of, or fund any contractor or
subrecipient during any period of debarment, suspension or placement in ineligibility status under the provisions of
2 CFR Part 2424, 2 CFR Part 180, and 2 CFR §200.213, Subrecipient will verify that the Federal Debarred List
Regiﬂrydoesnothchdemycmﬂwtorm'mhudpiaummmawmﬂingcontacts and that they will record the date
that the Registry was consulted. Subrecipient acknowledges this requirement by initialing here:

Subrecipient nitial

24, Davis Bacon Act And State Prevailing Wages. The provisions of the Davis-Bacon Act do not apply to
the HOPWA Program (24 CFR §574.655). However, if this Contract is for construction, alteration, or repair
(including painting and decorating) of public buildings or public works, California State Prevailing wages may
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apply (California Labor Code §1720 et seq.), in which case Subrecipient must comply with the provisions of
California Labor Code §1720 et seq. and all rules, regulations and orders promulgated under said statutes.

25, FEDERAL LABOR STANDARDS, For construction, rehabilitation, alteration, or repair of real property
finded with Project Funds, Subrecipient shall comply, and shall cause all subcontractors on such work to comply,
with the applicable provisions of the Contract Work Hours and Safety Standerds Act, as amended, (40 USC §3701
et seq.) and all rules, regulations and orders promulgated under said Acts. Among other provisions, said Acts
establish minimum wages and fringe benefits; prohibit deductions or rebates from payments; provide for the
withholding of funds to assure compliance with wage provisions; and provide for the termination of the contract and
debarment of the contractor for failure so to comply. Subrecipient shall also comply, and shall cause all
subcontractors on such work to comply, with all other applicable HUD labor requirements, including, without
limitation, the requirements of 29 CFR Parts 3 and 5, which govern the payment of wages and the ratio of
apprentices and trainees to journeymen. If wage rates higher than those required under such regulations are
imposed by state or local law, nothing in this Contract is intended to relieve Subrecipient of its obligations, if any, to
require payment of the higher rates. Subrecipient shall cause or require to be inserted, in all such contracts,
provisions which subject the parties to the Federal Labor Standards Provision and all other applicable regulations
and requirements of HUD. Subrecipient shall not award any contract subject to the provisions of Section 25 of the
Contract to any contractor who is at the time ineligible under the provisions of any applicable regulations of the
Department of Labor to receive an award of such contract.

26. EcoNoMIC OPPORTUNITY EMPLOYMENT REQUIREMENTS. The following is applicable to all contracts
related to the project which is the subject of this Contract.

a. The contract requires that, to the greatest extent feasible, opportunities for training and
employment be given to lower-income residents of the project area.

b. The parties to this Contract certify and agree that they are under no contractual or other disability
which would prevent them from complying with these requirements.

c. Contractor will send to each labor organization or representative of workers with which he or she
has a collective bargaining agreement or other contract or understanding, if any, & notice advising the said labor
organization or workers' representative of his or her commitments under this Employment Clause and shall post
copies of the notice in conspicuous places available to employees and applicants for employment or training.

d. Contractor will include this Employment Clause in every subcontract for work in connection with
the praject,
€ Good Faith Effort. Each Contractor or subcontractor undertaking work in connection with a

Section 3 covered project must fulfill his or her obligation to utilize lower-income project area residents as
employees to the greatest extent feasible by:

i Identifying the number of positions in the various occupational categories including
skilled, semi-skilled, and unskilled labor, needed to perform each phase of the Section 3 covered project;

ii. Identifying the positions described in Paragraph (1) of this Section, the number of
positions in the various occupational categories which are currently occupied by regular, permanent employees;

ifi. Identifying the positions described in Paragraph (1) of this Section, the number of
positions in the various occupational categories which are not currently occupied by regular permanent employees;

iv. Establishing the positions described in Paragraph (3) of this Section, a goal which is
consistent with the purpose of this subpart within each occupational category of the number of positions to be filled
by lower-income residents of the Section 3 covered project area;
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V. Making a good faith effort to fill all of the positions identified in Paragraph (4) of this
Section with lower income project area residents first and foremost, through the First Source Program;and

vi. Making a good faith effort to fill of the positions identified in Paragraph (4) of this
Section with lower-income project area residents.

27. ARCHITECTURAL BARRIERS ACT. Subrecipient shall comply with the Architectural Barriers Act of 1968 (42
USC §4151), as applicable, which Act requires that the design of any facility, except a private residence, that is
constructed, renovated, remodeled or rehabilitated with funds received pursuant to this Contract shall comply
with the "American Standard Specification for Making Buildings and Facilities Accessible, and Usable by, the
Physically Handicapped,” as described in 41 USC §§ 1014712, and Subrecipient shall cooperate with Agency in its
mspections pursuant to such provisions.

28. LEAD-BASED PAINT. The use of lead-based paint is prohibited in any residential structure constructed
or rehabilitated with Project Funds, which prohibitions are further described in 24 CFR Part 35.. For those
properties constructed prior to 1978, Subrecipient shall assure that rehabilitation applicants, purchasers or tenants,
as the case may be, shall be notified (i) that the property may contain lead-based paint, (ii} of the hazards of lead-based
paint, (iii) of the symptoms and treatment of lead-based poisoning (iv) of the precautions to be teken to avoid lead-
based paint poisoning (including maintenance and removal techniques for eliminating such hazards), (v} of the
advisability and availability of blood level screening for children under the age of seven years of age, and (vi)
that, in the event lead-based paint is found on the property, appropriate abatement procedures may be
undertaken. Subrecipient shall follow the procedures for the elimination of lead-based paint hazards, to the
extent required under 24 CFR 574.635.

29, FOOD, TRAVEL AND ENTERTAINMENT. Travel costs may include expenses for transportation, lodging
and subsistence and are only allowable for employees who are in travel status on official business and approved as
part of this contract or with prior written approval and are specifically related to this contract. Costs must be
considered reasonable and do not exceed charges allowed by contractor’s Out of Town Travel Policy. See 2 CFR
§200.474 for additional information on travel costs and www.shra org for the Out of Town Travel Policy.

The costs of entertainment, including amusement, diversion, and social activities and any associated costs
are unallowable, except where specific costs that might otherwise be considered entertainment have a programmatic
purpose and are authorized either in the approved budget for the Federal award or with prior written approval. All
entertainment costs must comply with 2 CFR §200.438. In addition, the costs of alcoholic beverages are
unallowsable per 2 CFR. §200.423,

30. CHANGES IN LAWS AND REGULATIONS. In the event an applicable law or regulation is modified or
eliminated, or new law or regulation is adopted, the revised law or regulation shall automatically supersede the
contract’s scope of work and any attachments. The most current exhibits, laws and regulations will be posted at

www.shra.org

3. OTHER PROGRAM REQUIREMENTS. Agency must provide Subrecipient with all relevant program
information regarding the federal programs having jurisdiction over this Contract. Agency must assist Subrecipient
in the interpretation of the requirements of such programs. Subrecipient shall be considered to be familiar with the
requirements of such programs and shall comply with such requirements.
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EXHIBIT 3

Compliance Violations and Actions

COMPLIANCE VIOLATIONS AND ACTIONS
(All payments due and payable within 30-days of assessment)

Tenant Eligibility and Affordability Violations

Capitol Park Hotel Regulatory Agreement - HOME, CDBG and HOPWA

Compliance Fees and Actions® Corrective Time Period
Violation .
Tenants over income | Initial $500 per unit, again every 90 days | 90 days from discovery date to avoid additional
at until another income qualified tenant is $500 charge every 90-days the problem is not
initial move-in housed. corrected.
Correction: Evict tenant if tenant fraud.
Otherwise, next available unit mnst be
Affordable and rented to an Income-
(ualified tenant.
Incorrect eligibility Initial $50 per file for incorrect 30 days from discovery date to submit copies of
documentation calculations, verifications, or required corrections to compliance staff to avoid additional
documents, Additional $50 per month if | $50 per month if not corrected
not corrected.
Correction: Submit copies of corrections
| to compliance staff as applicable.
Failure to complete Initial $250 for each incomplete file, 30 days from discovery date to submit corrections
annual Additional $50 per month if not corrected. | to avoid additional $50 per month if not
recertifications Correction: Submit copies of corrected.
recertifications to compliance staff. |
Failure to maintain Initial $500 per unit, again every 90-days | 30 days from discovery date to submit copies of
tenant eligibility thereafter until new records in place. new records to avoid additicnal $100 per unit per
records Additional $100 per unit per month the month the project remains out of compliance,
project remains out of compliance.
Correction: Immediately establish new
files/records. _
Incorrect Rents Reimbursement to tenant of the entire 30 days from discovery date to avoid additional
amount overcharged. $100 payment to $100 per overcharged unit per month fee to
Agency for each over-charged unit. Agency.
Correction: Refund tenant with letter of
correction. I
Failure to submit Initial $100 per report. Additional $100 7 days from discovery date to submit complete
complete and per day until complete and accurate report | and accurate report to avoid additional $100 per
accurate monthly submitted, Correction: Submit copies of | day charge.
Bond Report by due | corrections to compliance staff as
date applicable. |
Failure to comply Initial $100 per report. Additional $100 30 days from discovery date to submit corrections
with approved per day until complete and accurate report | to avoid additional $100 per day charge.
Management Plan submitted. Correction: Submit copies of
correcticns to compliance staff as
applicable. -
Faiture to submit Initial $100 per report. Additional $100 7 days from discovery date to submit corrections
complete and per day until complete and accurate report | to avoid additional $100 per day charge.
accurate quarterly submitted. Correction: Submit copies of
Resident Services corrections to compliance staff as
report by due date applicable.

Page 35




| Failure to provide a

| Initial $250 per service. Additional $100

| 7 days from discovery date to implement required |

resident service per day until service is provided. service or provide new resident services plan to
required by Resident | Correction: Implement required service or | avoid additional $100 per day charge; 30 days
Services Plan new resident services plan submitted and | from discovery date to implement new planto
B approved: spproved plan implemented. | avoid additional $100 per dav ¢hasze, |
Noncompliant lease | $100 per noncompliant lease, ' 30 days from discovery date to avoid additional
Cotrection: Prepare and execute approved | $100 per noncompliant lease per month charge to
lease or addendum to address the Agency.
| deficiency | N
Housing Quality Standards Violations
Compliance | Fees and Actions* ' Corrective Time Period
| Violation | o |
Verifiable existence | $200 per unit. Additional $75 per day [ 3-days from discovery date to submit action plan
of Toxic Mold charge each time efforts fall outside of to address. 10-days to relocate tenant if necessary,
corrective timeframes, 30-days to obtain certification that unit is mold
Correction: Prepare and submit action plan | free. $75 per day additional charge each time
that addresses scope of work and timetabie efforts fall outside of these timeframes,
to complete. Relocate tenant if necessary.
Obtain certified clearance that mold has
been abated and unit is safe to occupy |
L onee again. ; o |
Broken pipes and $200 per unit. Additional $75 charge per | 7-days from discovery date to avoid additional |
plumbing facilities day if not corrected. $75 per day each day thereafter corrective action
| Correction: Repair/replace as necsssary | not taken.
Smoke detectors not | $200 per unit with non-functional smoke | Within 24 hours of discovery date to avoid $75
working in the units | detector. Additional $75 charge per day if per day additional charge each day thereafter
not corrected, | corrective action not taken,
Cormection: Replace batteries or non-
work 12 unit within 24 hours, |
Windows with large | $200 per unit. Additional $75 charge per | 7-days from date of discovery to avoid $75 per
cracks or missing day if not corrected, day additional charge each day thereafter
pzlass Correction: Repair/replace as necessary, corrective action not taken. B
Infestation of roaches | $200 per infested unit, Additional $75 7-days from date of discovery to avoid $75 per
Or vermin charge per day if not corrected. day additional charge each day thereafter
Correction: Letter from pest control corrective action not taken,
company verifying removal of pests with
_ . paid invoice to compliance staff,
Non-working heating | $500 per nonworking unit, Additional $75 | Within 24 hours of discovery date to avoid $75
unit (Winter) or air charge per day if not cotrected, $75 re- per day additional charge each day thereafter
conditioning unit inspection fee if necessary to verify | cotrective action not taken,
(Summer) problem corrected.
Correction: Repait/replace as necessary, |
Excessive amount $200 per unit. Additional $75 charge per | 7-days from date of discovery to avoid $75 per
of urine/ feces day if not corrected. day additional charge each day thereafter
Correction: Clean unit as necessary and cotrective action not taken.
address problem as the lease allows,
Submit correction letter with
documentation to compliance staff. |
Excessive amount of | $75 perunit. Additional $75 charge per | 14-days from date of discovery to avoid an
trash/garbage in the | day if not corrected. additional $75 per day thereafter each day
unit Correction: Clean unit and send letter of corrective action not taken.
|_cotrection to compliance staff. = !
_Hazardous exterior | $500 for hazardous conditions. Additional | 7-days from date of discovery to avoid $75 per )
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| conditions $75 charge per day if not corrected. $75 day additional charge each day corrective action
re-inspection fee, | not taken,
Correction: Clean and/or repair as
necessary. Re-inspection to verify problem |
addressed.
Large holes $100 per unit. Additional $75 charge per | 30-days from date of discovery to avoid $75 per
walls/ceiling day if not corrected. day additional charge each day corrective action
Correction: Submit correction letter with | not taken.
= documentation to compliance staff,
Non-Operable $500 per non-working gate, Additional | 7-days from date of discovery to avoid $75 per
Security Gate $75 charge per day if not corrected. $75 day additional charge each day comective action
re-inspection fee if necessary to verify | not taken.
problem corrected.
Correction: Fepair'replace as necessary |
No Security Cameras | $250 per discovery. Additional $75 30-days from the date of discovery to avoid $75
(if cameras required) | charge per day if not corrected. $75 re- | per day additional charge each day thereafter
inspection charge to verify problem corrective action not taken,
corrected. |
Correction: Replace cameras,
Non-working $100 per camera per discovery. ' 7-days from date of discovery to avoid $75 per
Security Cameras Additional $75 charge per day if not | day additional charge each day corrective action
corrected. $75 re-inspection charge to | not taken,
verify problem corrected. Correction: |
== _Repair/replace as necessary.
Non-working or non- | $100 per item per discovery. Additional 7-days from date of discovery to avoid $75 per
accessible $75 charge per day if not corrected. $75 | day additional charge each day corrective action
amenities/services re-inspection charge to verify problem not taken.
corrected. Correction: Repair/replace as |
— | DeCessary’,

* No compliance fee will be assessed for one inci
the violation is corrected within the specified

dent of each type of compliance violation per annual inspection provided
corrective time period. The second and subsequent violations will be

assessed compliance fees as detailed in the Tenant Eligibility and Affordability Violations and Housing Quality Standards

Violations tables,
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ibit 5B: 30- i af t

N DO :
Entitled to free recording
per Government Code §86103 & 27383,

When recorded, return to:

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
801 12® Street — 4% Floor

Sacramento, CA 95814

Attention: Portfolio Management

REGULATORY AGREEMENT FOR RESIDENTIAL RENTAL PROPERTY
AND DECLARATION OF RESTRICTIVE COVENANTS AFFECTING REAL PROPERTY

PROJECT NAME: | Capitol Park Hotel !
| PROJECT ADDRESS: 1121 9th Sirect, Sacramento, CA |
L APN: 006-0102-016-0000. 006-0102-018-0000 |

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS ACKNOWLEDGED, AGENCY AND OWNER
HAVE ENTERED THIS REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS AFFECTING
REAL PROPERTY (REGULATORY AGREEMENT) AS OF THE EFFECTIVE DATE.

1, GENERAL, This Regulatory Agreement includes the Exhibits listed below which are attached to and incorporated
in this Regulatory Agreement by this reference.

2. DEFINITIONS. The capitalized terms in this Regulatory Agreement shall have the meanings assigned in the
following table and in the body of this Regulatory Agreement as the context indicates. Terms being defined are
indicated by quotation marks.

“Bffective Date” ;ah::: Regulatory Agreement shall be cffective as of the followmg [ [ 2020
" ” | Sacramento Housing and Redevel. pment Agency
Agencsr A joint powers agency
“Agency Address” | 801 12th Street. Sacramento, California 95814
| “Owner” Mercy Housing California 90, L.P.. a California limited parinership
“Owner Address” | Owner’s business address is as follows: || gggskiver Plaza Drive, Suite 200, Sacramento, CA
“Jurisdiction” City of Sacramento _ ]
That certain real property which is subject to this Regulatory Agreement as further described in
“Property” the legal description, attached as Exhibit 1 — Legal Description of the Property and |
incorporated in this Regularor v Agreement by this reference
“Funding The Funding Agreement between | Titled: | Acquisition, Construction and Permanent
v Agency and Owner as follows: | Loan Asreciment Il
| Agreemen | | Daed: [ . 2020] i
“Agency Funding” ttge;cy Funding made by Agency to Owner under the Funding Agreement for development of
L e Froperty
| “Agency Funding | The amount of Agency Funding, as follows: $10,100,000.00
Amount* |
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“Fun applicable to and Testricting the Property. The Housing Trust Funds and Mixed Income Housing
Requirements” ! Ordinances Funding Requirements are sct out in Exhibi¢ 2 — Funding Requirements
= | The Approved Uses of the Property are as foliows: Owner shall assure that the residential space

| “Approved Use” | approximate 3,300 square feet of commercial Space open to the public on the Property will
Ppro enhence the living environment of the residents of the Project, and is subject to approval by

| Agency; and containg 10 less than the foliowing number of total units: 134 studio units. |

N T —— ]
Owner shall assure that the Property is not used, in whole or in part, for any Disapproved Use, A

| | |

Disapproved Use of the Property is any use ather than the Approved Uses, and includes, but is |
| | mot limited to a liquor store/bar, st store/Silm, veterinarian office/kennel, funeral videq, |
[y se” | arcade/pool hall, bowling alley, music, dancing, manufacturing, repair facility, vehicle related, |

‘Disapproved Use | service stations, hazardous Materials, storage or warehousing facilities, tattoo end/or piercing |
establishment, pawn shop, check cashing or paycheck advance business, passive activity (eg.,
| | switching station), nuisances, and/or megical merijuana,

S = — o =_

3. RESTRICTED PARCELS; APPROVAL oF LEASES. In order to assure that the proper number and types of units have
been rented in accordance with this Regulatory Agreement, Owner ig prohibited from leasing any Unit within the
Project until either the parties have recorded against the Property a list of the Restricted Units or Agency has
approved the individual lease or leage form for the Restricted Units, The foillowing numbers of unjts are restricted
for each respective funding source. The initial rents for the Restricted Units shall be the following; provided,
however, that upon the request of Owner, Owner and Agency may agree to g schedule for the Restricted Units that
complies with the following affordability requirements ag of the date when the Project is available for occupancy. In
any event the rents for the Restricted Units may be adjusted not more often than annually, The rents sha]l include
aliowance for utilities and costs reasonably related to the rental of the Restrictive Units, as may be required in
determining the rents for the applicable funding sources, Only Restrictive Units indicated under Agency Funding
Source are assisted by Agency. Nevertheless, Owner shall assure the affordability of all of the following Restrictive
Units at the named affordability levels. Additionally, higher rents may be charged for Restrictive Units subject to
U.S. Department of Housing and Urban Development Housing Assistance Payment Vouchers, provided that the

Initial Rent
Restricted Units: per Unit per
Monith:

Agency
Fanding
Source:

Number of
Units;

Other Fun ding  Af fordability
Souree: Level:

Housing Trust Fund | Low Income Very Low Income Studio

(HTF) | Housing Tax | 5g0z Ay |
Credits | |

I i —— e S

| Mixed Income | Lipre: | Very Low Income 16 | Studio $756

| Housing Ordinance 50% AMI | |

Fadvn | | % ==t

l__ - ———— TotmlUnits | 28 —

4. MANAGEMENT AGREEMENT. Owner agrees that at all times the Project shall be managed by a property manager
() approved by Agency in its reasonable discretion and (ii) who has successfully managed at least five projects over
forty units in size and subject to a recorded regulatory agreement for at least three years® prior to the application,
without any record of material violations of discrimination restrictions or other state or federal laws or reguletions or
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local governmental requirements applicable to such projects (the “Manager”). Owner shall submit to Agency from
time to time such information about the background, experience and financial condition of any existing or proposed
Manager as Agency may reasonably require to determine whether such Manager meets the requirements for &

If Agency determines in its reasonable Jjudgment that the Project is not being operated and managed in accordance
with one or more of the requirements or standerds of the Funding Agreement, Agency may deliver notice to Owner
requesting replacement of the Manager, which notice shall state clearly the reasons for such request. Owner agrees
that, upon receipt of such notice, Owner shall within 60 days submit to Agency, a proposal to engage a new
Manager meeting the requirements of this provision. Agency shall respond within 30 days to such proposal or such
approval shall be deemed given. Upon receipt of such consent or deemed consent, Owner shall promptly terminate
the existing Manager’s engagement and engage the new Manager,

as required to comply with the terms of the Funding Agreement and/or applicable law) without Agency’s prior
written consent, which consent will not be unreasonably withheld or delayed; provided, however, that such consent
shall not be required to extend the term of an existing management. agreement. .

Approved Management Company
Mercy Housing Management Group ]

3. SPECIAL PROVISIONS, Owner shall also com iy with the following special provisions

ANNUAL ADMINISTRATIVE FEE. Borrower agrecs Lo pay an annual administrative | See Term in Section 9 of this
fee (“Fee”) to Lender as compensation for maonitonng compliance with regulatory Regulatory Agreerment.
restrictions and the administration of the Loan. Borrower shall pay annunlly a Fes
equal to 12.5 basis points (0.125%) of the Loan Amount and One Hundred and
Na/T100 Dallars (5100.00) for cach unit assisted by the Loan Program, not o exceed
an annual amount of Fificen Thousand Dollars and No Cents (H15.000.00) per
project. Fee pavments shall commence on the Closing Date for the prorated
semiannual period from the Closing Date to and mclading November 2020, and in
equal semiznnual instalfments in-advance on each Mav | and November 1 of each
yedr thereafier throughout the term of the Regulatory Agreement,

6. REPRESENTATIONS. Agency has provided Agency Funding to Owner to develop the Property, subject to the
terms of the Funding Agreement. This Regulatory Agreement is a substantial part of the consideration to Agency
for making Agency Funding, The funds used by Agency under the Funding Agreement are funds from public
funding sources administered by Agency and their use is subject to certain requirements some of which are
embodied in this Regulatory Agreement. Further, Agency has made Agency Funding in accordance with the laws,
rules and regulations to which Agency is subject. Therefore, Agency has made Agency Funding conditioned upon
Owner’s agreement, for itself and its successors and assigns, to comply with all provisions of this Regulatory
Agreement, including without limitation, the Funding Agreement. Owner represents that it has had full opportunity
to make itself independently familiar with such limitations and restrictions, and Owner accepts them and agrees to
compiy fully with them.
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a. Owner shall use and permit others to use the Property only for the Approved Use,
b. Owner shall ensure fu]i compliance with the Funding Requirements,

C. Owner shall not convey, transfer, hypothecate, or otherwise encumber any of the Property or permit the
conveyance, transfer, hypothecution, or encumbrance of the Property unless guch assignee, transferee, beneficiary,
or encumbrancer hag agreed, in writing and in o form suitable for recordation, to be boynd by the terms of thig

d. Owner shall not causc and shall not permit expansion, reconstruction, or demolition of any part of
improvements on the Property, except as provided by the Funding Agreement.

€. Owner shall maintain the Property and aj] building improvements, grounds, furniture and equipment of the
in good repair and condition and in compliance with al] applicable housing quality standards and local code
. the

storage,debﬁs,washemateﬁals,andhazardoussubstanoes. Intheeventofanmaltyloss,Ownzrshaucmsethe
Testoration or replacement of the Property, in 8 timely manner and provided that such restoration or replacement is then
cconomically feasible,

£. Owner shall not evict, refuse to rent to, or otherwise treat someone differently because of that person’s status asa

h. Owner shall ensyre compliance with the obligations imposed by the federal Personaj Responsibility and
Work Opportunity Act (Public Law 104-193, commonly known ag the Welfare Reform Act) as amended by
California Welfare ang Institutions Code Section 17851, which restrict Agency funding of federal, state or local
benefits to persons who are not citizens or qualified aliens as defined in such act.

i. Owner shali provide Agency with 5 detailed resident services Plan including byt not limited to the following
information: (1) identification of aj] entities responsibie for providing resident services to Project tenants and each
entity’s role in the provision of thoge services; (2) a description of the services to be provided; (3) a resident services
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k. Owner shall not make payment of rental insurance premiums a condition of occupancy. If Owner require
renters’ insurance, the policy premium must be deducted from the tenant’s rent. Owner shall not add the insurance
premium to the tenant’s rent in either the initial or subsequent years,

1. Owner shall make fifty percent (50%) of the residential units and all indoor common areas smoke free.

8. NATURE OF COVENANTS, The provisions contained in this Regulatory Agreement are covenants which subject
and burden the Property, as covenants running with the land. It is intended and agreed that the agreements and
covenants provided in this Agreement shall be covenants running with the land and equitable servitudes on the land
and that they shall, in any event, and without regard to technical classifications or designation, be binding, to the
fullest extent permitted by law and equity, for the benefit and in favor of, and enforceable by, Agency, Agency's
successors and assigns, any other governmental entity acting within its authority and any successor in interest to

9. TERM. The term of this Regulatory Agreement shall commence on the Effective Date and continue until the
terms of all of the covenants, including without limitation, the terms stated in the Funding Requirements, have
expired or otherwise been terminated. Notwithstanding the term in the Funding Requirements, the term of this
Regulatory Agreement shall be thirty (30) years from the date of the completion of the rehabilitation of the Property,
as evidenced by a Certificate of Occupancy or building permit sign offs by the Building Department of the City of
Sacramento.

10, EXPIRATION OF AFFORDABILITY PERIOD, Owner agrees the rent of "in-place™ tenants at the conclusion of the
Term will continue to be governed by the applicable affordability restrictions, so long as those tenants continue to
live in the development,

12. MULTIPLE FUNDING REQUIREMENTS, If more than onc form of Funding Requirements is attached, each
Restricted Unit shall be subject to the Funding Requirements for every Funding Source applied to the respective
Restricted Unit. If the terms of the Funding Requirements shall conflict as to any Restricted Unit, the Funding
Requirements shall be construed so as to meet all applicable requirements for the respective Restricted Unit,
including without limitation the use of the most restrictive requirements and the use of the “Recapture” formula that
results in the greatest repayment to Agency.,

13. RECORDKEEPING AND REPORTING. Upon request of Agency, Owner shall promptly provide any additional
information or documentation requested in writing by Agency to verify Owner's compliance with the provisions of
this Regulatory Agreement. At the written request of Agency, Owner shail, within a reasonable time following
receipt of such request, furnish reports and shall give specific answers to questions upon which information is
desired from time to time relative to the income, assets, liabilities, contracts, operations, and condition of the
property and the status of any deeds of trust encumbering the Property.

14, AUDIT AND INSPECTION. The Property and all related furniture, equipment, buildings, plans, offices, books,
centracts, records, documents and other related papers shall at all times be maintained in reasonable condition for

Property shall be kept in accordance with generally accepted accounting principles. Owner shall provide Agency
access to the Property and its tenants during reasonsbie hours for the purpose of reviewing Owner’s compliance with
this Regulatory Agresment.

15. INDEMNITY FOR OWNER’S FAILURE TO MEET LEGAL REQUIREMENTS. Owner shall indemnify and hold
Agency, its officers, directors, and cmployees harmless from any and all liability arising from Owner’s failvre to
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indemnity shal) include repayment to the appropriate parties of rents or sales proceeds in €xcess of amounts
authorized to be charged and Tepayment to Agency of the costs of funds and the valye of lost opportunities resulting
from the required repayment by Agency to the funding source of funds improperly used,

16. CHANGES WrrHOUT CONSENT OTHERS, Only Agency and itg Successors and assigns, and Owner (subject to
the reasonable approval of Owner's lender) shail have the right to congent and agree to changes in, or to eliminate in
whole or in part, any of the covenants or restrictions contained in this Regulatory Agresment without the consent of
any easement holder, licensee, other mortgagee, trustee, beneficiary under a deed of trust or any other person or

19. BiNping Successors INTEREST. This Regulatory Agreement shall bind and the benefits shall inure to
y its successors in interest and assigns, and to Agency and jts Successors for the term of thig Regulatory

with provisions contradictory of or in opposition to, the Provisions of thig Regulatory Agreement, and that, in any
cvent, the requirements of thig Regulatory Agreement are paramount and controlling as to the rights and obligations
set forth and supersede any other requirements in conflict with thig Regulatory Agreement.

2]. COMPLIANCE AMENDMENTS. If revisions to the provisions of thig Regulatory Agreement are necessitated to
comply with the laws or regulations goveming Agency Funding, Owner agrees to execute modifications to this
Regulatory Agreement that are needed to comply with such laws or regulations.

22, ATTORNEYS' Fggs, If the services of ay attorney are required by any party to secyre the performance of this
Reguiatory Agreement or otherwise upon the breach of defaylt of another party, or if any judicial remedy or
mediation ig hecessary to enforce or interpret any provision of thig Regulatory Agreement or the rights and duties of



Jjudgment is less favorable than the best settlement offered in Wwriting in a reasonable manner by the other party, in
which case the prevailing party is the other party.

23, SEVERABILITY. The invalidity or unenforceability of any clause, part or provision of this Regulatory
Agreement shall not affect the validity of the remaining portions.

24, ELECTION OF REMEDIES. To the extent applicable, in the event of any breach of any covenant, condition or
restriction contained in this Regulatory Agreement, Agency shall reasonably endeavor to remedy such breach by
conference and conciliation. If, in the opinion of Agency, Agency and Owner are unable mutually to agree upon a
suitable remedy or the circumstances so Wwarrant, such breach may be enjoined or abated by appropriate proceedings
brought by Agency.

Agency may institute or prosecute in its own name, any suit Agency may consider advisable in order to compel
performance of any obligation of any owner to develop and maintain the subject property in conformity with this

requiring removal of any improvements constructed on the Property which improvements are designed for uses not
permitted under this Regulatory Agreement and which improvements are unsuitable only for uses not permitted

The remedies of Agency under this Regulatory Agreement are cumulative, and the exercise of one or more of
such remedies, including, without limitation, remedies under the Funding Agreement shall not be deemed an
election of remedies and shall not preclude the exercise by Agency of any one or more of its other remedies.

25. NO WAIVER. No waiver by Agency of any breach of or default under this Regulatory Agreement shall be
deemed to be a waiver of any other or subsequent breach or default,
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OWNER : MERCY Housing CALIFORNIA 9,L.P,, AGENCY: SACRAMENTO HOUSING AND
A CALIFORNIA LIMITED PARTNERSHIp REDEVELOPMENT AGENCY,
A JOINT POWERS AUTHORITY
By: 1121 th Street LLC,
a California limited ligbility company, By: ———e e
its general partner La Shelle Dozier, Executive Director

By: Mercy Housing Calwest
a California nonprofit public benefit
corporation, its sole memberlmanager
Approved as to form:

By: P
StephanDaues,VicePresident —
Agency Counge]
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EXHIBIT 1
LEGAL DESCRIPTION
For APN/Parcel ID(s): 006-0102-016 and 006-0102-018

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SACRAMENTO, COUNTY
OF SACRAMENTO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE
All that portion of Lots 7 and 8, in the Block Bounded by 9th and 10th, "K" and "L" Streets, of the City of
Sacramento, according to the official Plat thereof, described as follows:

Beginning at a point marking the Northwest corner of said Lot 8; thence from said point of beginning South
71°11'56" East 80.37 feet to the Northeast corner of said Lot 8; thence South 71°11'56" East 5.00 feet; thence
South 18°48'25" West 100.00 feet; thence North 71°1 1'56" West 5.00 feet to a point on the Easterly Line of said
Lot 8; thence North 72°02'56" West 35.00 fect; thence South 18°48'25" West 60.00 feet to a point on the Southerly
line of said Lot 8; thence North 71°12'09" West 45.47 feet to the Southwest corner of said Lot 8; thence
Northeasterly along the Westerly line of said Lot 8 to the point of beginning.

PARCEL TWO _

An easement for light, air and building separation and access for maintenance and repair over, across, and upon
the following described portion of Lots 7 and 8 in the Block Bounded by 9th and 10th, "K" and "L" Streets of the
City of Sacramento, according to the official plat thereof.

Beginning at a point on the South line of said Lot 8 located South 71°12'09" East 45.47 foeet from the Southwest
corner of said Lot 8; thence from said point of beginning North 18°48'25" East 60.00 feet; thence South 72°02'56"
East 40.00 feet; thence North 18°48'25" East 100.00 feet to a point on the North line of said Lot 7 located South
71°11'56" East 85.37 feet from the Northwest comer of said Lot 8; thence along the North line of said Lot 7 South
71°11'56" East 5.00 feet; thence South 18°48'25" West 105.00 feet; thence North 72°02'56" West 40.00 feet;
thence South 18°48'25" West 55.00 feet on the South line of said Lot 8; thence along said South line North
71°12'09" West 5.00 feet to the point of beginning,

APN: 006-0102-016-0000, 006-0102-018-0000
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EXHIBIT 2

FunpmIng REQUIREMENTS

HTF Funping REQUIREMENTS
HOUSING TRUST FUND - CITY OF SACRAMENTO
FINANCING FOR RESIDENTIAL RENTAL PROPERTY

2. AFFORDABILITY REQUIREMENTS. Owner shal] assure that all of the HTF-Assisteq Units assisted with HTF funds
shall be rented at or below the following rates:

8. Low-Income Units ghail be rented for not more than thirty percent (30%) of sixty percent (60%) of the
Sacramento Metropolitan Statistical Area median income (“Median Income™), as determined annually by the federal
Department of Housing and Urban Development, as adjusted for family size appropriate to the size and number of
bedrooms in the respective HTF-Assisted Unit,

b. Very Low-Income Units shall be rented for not more than thirty pereent (30%) of fifty percent (50%) of the
Median Income as adjusted for family size appropriate to the size and number of bedrooms in the respective HTF-
Assisted Unit,

¢. Unless Owner has obtained Ptior written Agency authorization, Owner shaj] maintain the aliocation of HTF-
Assisted Units by the bedroom sizes stated in the Regulatory Agreement,

d. Owner ghall be responsible to determine the affordable rents for the HTF-Assisted Units, Within ten (10)
days of Owner Tequest, Agency shall provide all information necessary for Owner to compute such affordable rentg
and will assist Owner in determining such rents,

2. OccupPaNcy REQUIREMENTS, Owner shall assure that all HTF-Assisted Units shali be occupied by households
earning less than eighty percent (80%) of Median Income,

3. UNIT QuaALITY, Owner shall assure that Assisted Units assisted with HTF funds must be comparable in size apnd
amenities to other units in the Praject,

4, TERM. These covenants shall! burden and regulate the HTF-Assisted Units for a term of thirty (30) years,
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MIHF FUNDING REQUIREMENTS

MIXED INCOME HOUSING ORDINANCE FUND — CITY OF SACRAMENTO
FINANCING FOR RESIDENTIAL RENTAL PROPERTY

TO FOLLOWIN V3
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EXHIBIT 3

Compliance Violations and Actions

COMPLIANCE VIOLATIONS AND ACTIONS
(All payments due and Payable within 30-days of assessment)

Tenant Eligibility and Affordability Violations

CompHance [ Fees and Actions* Corrective Time Period J
Violation ey 0dave  BOT———
Tenants over income | Initia] $500 per unit, again every 90days | 90 days fro discovery date to avoid additional
at until another income qualified tenant is | $500 charge every 90-days the problem is not
initial move-in | housed. | corrected.
Correction: Evict tenant if tenant fraud. | |
| Otherwise, next available unit must be ’
Affordable and rented to an Income-
S— ’ Qualified tenant, = o —
Incorrect eligibility Initial $50 per file for incorrect 30 days from discovery date to submit copies of
documentation | caiculations, verifications, or required | corrections to compliance staff to avoid additional
} | Socuments. Additional $50 per month if | $50 per maonth F corrected |
not corrected. |
Correction: Submit copies of corrections
I o compliance staff as applicable, ] S—
| Failure to complete | Initial $250 for each incomplete file, | 30 days from discovery date to submit corrections
annual Additional $50 per month if not corrected. | to avoid additional $50 per month if not
recertifications Correction: Submit copies of corrected.
recertifications to compliance staff. 1 =

Failure to maintain Injtial $500 per unit, again every 90-days | 30 days from discovery date to submit copies of
| tenant eligibility | until new records in place, new reconds to avoid additional $100 per unit per
records Additional $100 per unit per month the month the project remains out of compliance,
| Project remains out of compliance, | |
| Correction: Immediately establish new | |'
files/records,

Incorrect Rents [ Reimbursement to tenant oftheentire | 3p days from discovery date to avoid additional
amount overcharged. $100 payment to | $100 per overcharged unit per month fee to
Agency for each over-charged unit, Agency,
’ Correction: Refund tenant with letter of
correction.

| Failure to submit Initial $100 per report. Additiona $100 T? days from discovery date to submit complete |'

| complete and per day until complete and accurate report | and aceyrate report to avoid additiona] $100 per
accurate monthly | submitted, Correction; Submit copies of day charge,

| Bond Report bydue | corrections to compliance staff as

date | applicable. oo §I00 T e—————
Failure to comply I Initial $100 per report. Additional $100 | 3¢ days from discovery date to submit corrections |
with approved | per day until complete ang accurate report | to avoid additiona] $100 per day charge. |
Management Plan submitted. Correction: Submit copies of | |
corrections to compliance staff as |
%__ == ﬂ!E'Eab_le-_ - — =l
aiture to submit | Taital $100 per report, Addional $105——1 days from discovery date to submit corrections |'
] complete and per day until complete and accurate report | to avoid additional $100 per day charge,

accurate quarterly submitted. Correction: Submit copies of
Resident Services | corrections to compliance staff ag
teport by due date | applicable. |
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Failure to provide a | Initial $250 per service. Additional $100 | 7 days from discovery date to implement required
resident service per day until service is provided. service or provide new resident services plan to
required by Resident | Correction: Implement required service or | avoid additional $100 per day charge; 30 days
Services Plan new resident services plan submitted and | from discovery date to implement new plan to
| approved: approved plan implemented. avoid additional $100 per day chiarue.
Noncompliant lease | $100 per noncompliant lease. 30 days from discovery date to avoid additional
Correction: Prepare and execute approved | $100 per noncompliant lease per month charge to
lease or addendum to address the Agency.
i deficiency. | |
Housing Quaslity Standards Violations
Complance ' Fees and Actions* ' | Corrective Time Period
Violation |
Verifiable existence | $200 per unit. Additional $75 per day 3-days from discovery date to submit action plan
of Toxic Mold charge each time efforts fall outside of to address. 10-days to relocate tenant if necessary.
corrective timeframes, 30-days to obtain certification that unit is mold
Correction: Prepare and submit action plan | free. $75 per day additional charge each time
that addresses scope of work and timetable | efforts fall outside of these timeframes.
to complete. Relocate tenant if necessary. |
Obtain certified clearance that mold has
been abated and unit is safe to OCoUpy
Once :omin, _ =
Broken pipes and $200 per unit. Additional $75 chargeper | 7-days from discovery date to avoid additional
plumbing facilities day if not corrected. $75 per day each day thereafter corrective action
= Correction: Repair/replace as necessary not taken.
Smoke detectors not | $200 per unit with non-functional smoke | Within 24 hours of discovery date to avoid $75
working in the units | detector. Additional $75 charge per day if | per day additional charge each day thereafter
not corrected, corrective action not taken,
Correction: Replace batteries or non-
| Working unit within 24 hours. . |
Windows with large | $200 per unit. Additional $75 charge per | 7-days from date of discovery to avoid $75 per
cracks or missing day if not corrected. day additional charge each day thereafter
| zlugs Correction: Repair/replace as necess:iry. corrective action not taken.
Infestation of roaches | $200 per infested unit. Additional $75 7-days from date of discovery to avoid $75 per
Of vermin charge per day if not corrected. day additional cherge each day thereafter
Correction: Letter from pest control corrective action not taken.
company verifying removal of pests with
| peid invoice to commpliance staff.
Non-working heating | $500 per nonworking unit, Additional $75 | Within 24 hours of discovery date to avoid $75
unit (Winter) or air charge per day if not corrected. $75 re- per day additional charge each day thereafter
conditioning unit inspection fee if necessary to verify corrective action not taken,
(Summer) problem corrected.
| Correction: Repait/replace as necessary.
Excessiveamount | $200 per unit. Additional $75 charge per | 7-days from date of discovery to avoid $75 per
of urine/ feces day if not corrected. day additional charge each day thereafter
Correction: Clean unit as necessary and corrective action not taken,
address problem as the lease allows,
Submit correction letter with
documentation to compliance staff, ]
Excessive amount of | $75 perunit. Additional $75 charge per | 14-days from date of discovery to avoid an
trash/garbage in the | day if not corrected. additional $75 per day thereafter each day
unit Correction: Clean unit and send letter of corrective action not taken.
| correction to compliance staff.
Hazerdous exterior $500 for hazardous conditions. Additional 7-days from date of discovery to avoid $75 per ﬂ
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| conditions | 875 charge per day if not corrected. $75 | day additional charge each day corrective action |
re-inspection fee. not taken.
Correction: Clean and/or repair ag

necessary. Re-inspection to verify problem |

— |

Largeholes $100 per unit. Additional $75 charge per | 30-days ﬁ'oEthe_ofEscFvery to avoid $75 per
walls/ceiling | day if not corrected. | day additiona] charge each day corrective action

Correction: Submit correction letter with | pot taken,
- documentation to comyliance staft, | =y |
,ﬁn-Opcrahle [ $500 per non-worki gate, Additional | 7-days from date of discovery to avoid $75 per |
Security Gate $75 charge per day if not corrected. $75 | day additional charge each day corrective action
| re-inspection fee if necessary to verify not taken.
problem corrected. |
Correction: Repair replace as necessary, |

No Security Cameras [ $250 per discovery, Additiona] $75 _f 30-days from the date of discovery to avoid $75

(if cameras required) | charge per day if not corrected, $75 re- per day additional charge each day thereafter |
inspection charge to verify problem corrective action not taken,
corrected,
Nonwordng———-Commection: Replace cameras, e |
Non-working $100 per camera per discovery. | 7-days from date of discovery to avoid $75 per |
Security Cameras Additional $75 charge per day if not | day additional charge each day corrective action

corrected. $75 re-inspection charge to not taken.

| Repair/replace as necessary, P o
Non-working or non- $100 per item per discovery. Additionai | 7-days from date of discovery to avoid §75 per
| accessible $75 charge per day if not corrected, $75 | day additional charge each day corrective action
| amenities/services re-inspection charge to verify problem not taken.
corrected. Correction: Repair/replace as |
necessary.

* No compliance fee wil] be assessed for one incident of each type of compliance vioiation per annual inspection provided
the violation is corrected within the specified corrective time period. The second and subsequent violations will be
assessed compliance fees as detailed in the Tenant Eligibility and Affordability Violations and Housing Quality Standards
Violations tables,
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Exhibit 6:

tructi

JOINT ESCROW INSTRUCTIONS
FOR AGENCY LOAN

[ “Effective Date” | [DATE]|

Agency and Borrower execute these Escrow Instructions as of the Effective Date. This document, including
attachments and any amendments and additions, shall constitute the joint escrow instructions of Agency and
Borrower for the Agency loan secured by the Property.

ARTICLE L. GENERAL TERMS,

1. GENERAL. These Escrow Instructions, in addition to items listed below, include Article II Instructions,
which is attached to and incorporated in these Escrow Instructions by this reference.

2. DEFINITIONS. ‘The capitalized terms in these Escrow Instructions shail have the meanings assigned in
Article I General Terms and as defined in Article II Instructions. (Terms being defined are indicated by

quotation marks.)

“Tide
Company™

Fidelitv National Title Company

Address: | 1375 Exposition Blvd.. Suite #240, Sacramento, CA 95815

“Escrow” with
Tite Compny

Escrow FSSE-0102000234 -SR |Attentloné Mark Clayton
Number;

“ cyl!

Sacremento Housing and Redevelopment Agency, a joint powers authority (SHRA) for the
following loans:

$3,200,000.00 HOME Investment Partnerships Program funds (HOME)

$1,700,000.00 Community Development Block Grant funds (CDBG)

$1,100,000.00 Housing Opportunities for Persons With AIDS funds (HOPWA)

$1,800,000.00 Housing Trust Funds (HTF)

$2,300,000.00 Mixed Income Housing Ordinance Funds (MIHF)

$10,100,000.00 Total SHRA Loan

Housing Authority of the City of Sacramento, a public body, corporate and politic (IACS) for
the following loan:

$3,200,000.00 Housing Authority Successor Agency funds (HASAF)

$3,200,000.00 Total HACS Loan'

$13,300,000.00 Total SHRA and BACS Loans

Legend:
At Close of Escrow, the Borrower shall disburse $1,500,000.00 from the HASAF Loan

Amount through Escrow to HACS to repay the promissory note evidencing the Predevelopment
and Permanent Loan on behalf of its affiliate, 1121 9™ Street LLC, and satisfy all obligation
under the Predevelopment and Permanent Loan Agreement and Predevelopment and Permanent
Loan Agreement Note. Thereafter, HACS shall execute all documents HACS deems necessary
to release 1121 9™ Street LLC from the Predevelopment and Permanent Loan Documents.

Address: | 801 12" Street, Sacramento, CA 95814
Attention; | Anne Nicholls

“Borrower”

| Mercy Housing California 90, L.P.. A California limited parinership

| Address: | 2512 River Plaza Drivc. Suite 200, Sacramento, CA 95833
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[ [ Attention: | Rich | Rich Ciraulo |
“Closing Date” November 23. 202 2020 |
| “Property” Address: |' 1121 9th Street, S Sacramento, CA | APN: | 006-0102-016-0000 _and 006- r
} 195814 | 0102-018-0000

Description  of | $13.300 ,300,000 acquisiti acquisition, construction and permanent loans by SHRA and HACS to E Borrower for J
the transaction | the rehabilitation of the P == e fopeny. commonly referred to as Capitol Park k Hotel.
“Recorded Documents”- The | | Documents: Marked for return to:

} following documents are to be |
recorded fn the order listed |_ - =
(top being first in prlodty) 1. Regulatory Agreement ( (HOME, |
Copies of the Recorded CDBG and HOPWA) Sacramento Housing  and
documents are attached. 2

Regulatory Agreement (HTF and Redevelopment Agency

MIHF) 801 12th Street— 4™ Floor
Regulatory Agreement (HASAF) Sacramento, CA 95814 |
Deed of Trust (HOME) Attention: Anne Nicholls

Deed of Trust (CDBG)
Deed of Trust (HOPWA)
Deed of Trust (HTF)

Deed of Trust (MIHF) |

Deed of Trust (HASAF) |

SHRA Loan Agreement for subject loan (HOME, CDBG, HOPWA. | HTF—|
and

HACS Loan Agmement for subject loan (HASAF) |
Promissory Note (HOME |
Promissory Note (CDBG) |
Promissory Note (HOPWA)

Promissory Note (HTF)

Promissory Note (MIHF)

Promissory Note (HASAF)

Authorizing resolutions for all Borrower signatories

|

0ONsw

j

@AW

| “Borrower Items” | 1. Loan procesds in an amount ot tg exceed 90% of the $10,100,000,00 SERA
Loan: $9,090,000.00; and |
2. Loan proceeds in an amount not to exceed 90% of the $3,200,000.00 HACS |

Loan: $2,880,000.00.
S | - 0 ]
i_“Speclnl Provisions”; Title Po Policy shall, in addition to custom endorsements, bear the followmg

endorsements: CLTA 101.2 Mechanic’s Lien Endorsement
Title Policy shall, in addition to customary endorsements, bear the following
endorsements:

]

TCoTernE amount:
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Policy insuring that the | 1. Regulatory Agreement (HOME, Inthemnountofthesm‘rand]
following are valld Hens CDBG and HOPWA) HACS loans secured

: - Regulatory Agreement (HTF and ($13,300,000.00) |
MIHF)

Regulatory Agreement (HASAF)
Deed of Trust (HOME) |
Deed of Trust (CDBG) |
Deed of Trust (HOPWA) |

Deed of Trust (HTF)

Deed of Trust (MIHF) |
Deed of Trust (HASAF)

rﬁﬁ policies shall be | Items of 1 through 9 and 14 through 17 of the LDated: July 23,2020 |
subject only to the following | Title Company’s Preliminary Repot forthe - |~~~ |
I_“Conditiom of Title”; Escrow J_ Number: | FSS:E'OIOMM

‘é
£
:
3

VLoD hw
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THE PARTIES HAVE EXECUTED THESE ESCROW INSTRUCTIONS in Sacramento, Celifornia as of the date
first written above.

BORROWER: MERCY HOUSING CALIFORNIA 90, AGENCY: SACRAMENTO HOUSING AND
L.P., A CALIFORNIA LIMITED PARTNERSHIP REDEVELOPMENT AGENCY, A JOINT POWERS
AUTHORITY
By: 1121 9th Street LlC,
a Californie limited liability company, By, ——
its general partner La Shelle Dozier, Executive Director

By: Mercy Housing Calwest
a California nonprofit public benefit
corporation, its sole member/manager

By R
Stephan Daues, Vice President
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ARTICLE II. INSTRUCTIONS

1. CLOSING DATE. Escrow shall close on or before the Closing Date as it may be changed from time to
time by written agreement of Borrower and Agency.

2. CoNDITIONS TO CLOSE OF ESCROW. “Close of Escrow” means the fulfillment of the Escrow terms
and conclusion of the Escrow, including, without limitation, the execution of unexecuted documents, the
recordation of documents specified for recording, the issuance of title insurance policies, the payment of
fees and the delivery of funds and documents as directed in the escrow instructions for the Escrow. The
Close of Escrow shall occur on the Closing Date.

2.1. CoNDITIONS. The following are conditions to the Close of Escrow:

2.1.1. The conditions precedent to performance stated in the Recorded Documents are satisfied as
of the Closing Date.

2.1.2. Simultaneously with the Close of Escrow, Title Company shall issue the Agency Title
Insurance to Agency (at Borrower's cost) in the amount stated. The Agency Title Insurance shall include
all usual and customary endorsements and any endorsements and other commitments as Agency may
reasonably require. The Agency Title Insurance shall show the Recorded Documents marked for return to
Agency as valid liens against the Property in favor of the Agency, subject only to the Conditions of Title,
and securing, as applicable, Borrower’s performance of its obligations and repayment of Agency Funding,

2.1.3. Prior to the Closing Date, the parties shall duly execute (in Escrow or pricr to deposit in
Escrow) each such document and shall execute those to be recorded in & manner suitable for recording.

2.1.4. On or before the Closing Date, Agency shall also deposit with Title Company the Borrower
Items and any Loan Amount then to be disbursed under this Agreement, but not less than closing costs, fecs
and charges required for Close of Escrow.

2.1.5. On or before the Close of Escrow, Borrower shall also deposit with Title Company the
Agency Items and Borrower’s share of closing costs and fees.

2.1.6. Title Company is satisfied that all required funds have been deposited in Title Company’s
account for the Escrow, have cleared the originating bank and are available for transfer by Title Company’s
check or wire transfer to the appropriate party.

2.2. DEED OF TRUST FORM, H no exhibit setting out the form of the Deed of Trust form is attached,
the Title Company shall draw the Deed of Trust on the Title Company's Long Form Deed of Trust. Title
Company shall assure that the Deed of Ttust includes a standard clause giving Agency the option to
accelerate the Loan upon the sale, conveyance, transfer or further encumbrance of the Property, whether
voluntary or involuntary. Title Company shall also affix the following provision to the Deed of Trust and
incorporate it in the Deed of Trust by reference:

“The Loan Agreement reguires the filing of the “Regulatory Agreement” that is defined
in the Loan Agreement. The Regulatory Agreement contains covenants running with the
land and is recorded against the Property. If Borrower does not comply with the
requirements of the Regulatory Agreement and fails to come into compliance with the
Regulatory Agreement within thirty (30) days after Agency's written notice to Borrower
of such failure, the principal balance of the Loan shall, at Agency's option, be
immediately due and payable, together with all unpaid interest at the stated rate Jrom
the date of the advancement of the Loan’s proceeds. "
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2.3. UroN CLOSE OF ESCROW. The Close of Escrow shall take place on the Closing Date, On the
Closing Date, Title Company shall complete the Close of Escrow as follows and in the following order
(unless otherwise stated, all recorded documents are recorded with the Sacramento County Recorder);

2.3.1. Assure fulfillment of the Special Provisions;

2.3.2, Assure all documents are complete and affix legal descriptions of the Property as necessary
to complete them;

2.3.3, Obtain ful! execution of all unexecuted documents;
2.3.4. Date all undated documents as of the Closing Date;
2.3.5. Record the Recorded Documents in the priority listed;

2.3.6. Determine all closing costs and fees; including without limitation, ail charges, fees, taxes
and title insurance preminms payable under this Agreement on Close of Escrow and any other fees and
charges approved for payment from Escrow by both parties and deduct such fees from the Loan proceeds
deposited by Agency in Escrow;

2.3.7. Deliver the Agency Items to Agency and the Borrower Items to Borrower; and

2.3.8. Preparc and deliver to Borrower and Agency, respectively, one signed original of all
documents included for delivery to either party and not delivered for recording, one signed original of Title
Company's closing statement showing all receipts and disbursements of the Escrow, and one conformed
copy of each of the recorded documents.

2.4, INABILITY TO CLOSE. If Title Company is unable to simultaneously perform all of the preceding
instructions, Title Company shall notify Borrower and Agency, and upon each of their directions return to

2.5. COMMISSIONS. Agency is not responsible, by this Loan Agreement or otherwise, to pay
commissions in relation to this transaction.
NN
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ACCEPTANCE OF ESCROW INSTRUCTIONS

Your acceptance of this escrow shall create a contractual obligation by you with Agency and
Borrower for complete compliance with these instructions. Agency and Borrower reserve the right to
Jointly revoke this escrow at any time upon their payment to you of your fees and reimbursement to you of
your expenses in accordance with the terms of these escrow instructions. Your obligations as Escrow
Holder under these escrow instructions shall be subject to the following provisions:

You are not responsible as to the sufficiency or correctness as to form, manner of execution, or
validity of any instrument deposited in this escrow nor as to the authority or rights of any person executing
such instrament. Except as otherwise provided in these escrow instructions, your duties as Escrow Holder
are limited to the proper handling of monies and the proper safekeeping of instruments and other items
received by you as Escrow Holder, and for the performance of your obligations as specifically provided
under these escrow instructions. You are responsible for the sufficiency of any instruments or documents
prepared by you for this escrow.

Borrower agrees to indemnify and hold you harmless from damages incurred as a result of your
good faith and diligent performance of your duties under these escrow instructions.

Upon your acceptance of these escrow instructions, return the executed counterparts of these
escrow instructions to Agency and Borrower, respectively.

Escrow Holder acknowledges receipt of the foregoing escrow instructions and agrees to act as Escrow
Holder and to comply with the terms and conditions of the escrow instructions.

Dated:

TITLE COMPANY

FIDELITY NATIONAL TITLE COMPANY
By:
Name:

Tite: -
Its authorized agent and signatory
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Exhibit 7: Funding Requi

EXHIBIT 7A: HOME FUNDING AND OTHER FEDERAL REQUIREMENTS
RENTAL PROJECT

These “HOME Funding and Other Federal Requirements™ are attached to the Loan Documents (Loan Agreement and
Regulatory Agresment), and are incorporated in the Loan Documents, The capitalized terms used in these HOME and
Other Federal Funding Requirements shall have the meanings below in the body of these HOME Funding and other Federal

quirements. Terms being defined are indicated by quotetion marks. Capitalized terms in these HOME Funding and

“HOME” is the federal HOME Investment Partnership program (Catalogue of Federal Domestic Assistance FDA
14.239) administered by the U.S. Department of Housing and Urban Development.

a. The “HOME Requirements” are the laws, rules and regulations which are specificaily applicable to this
contract. A substantial portion of the Federal Requirements included in this Attachment 2.

b. “Exhibits” to this Attachment 2 contain a substantial portion of the Federal Requirements, and are

incorporated into this Agreement in the form of a Compact Disc (CD) or cloud content management and file sharing service

Borrower acknowledges receipt of the Exhibits by Initialing here: .
The Exhibits included the following:

i.  Exhibit 1 - HOME Regulations: 24 Code of Federal Regulations (CFR) Part 92.

ii. Exhibit 2 — Requirements for nonprofit subgrantees; 2 CFR §200.70; Appendix VIII to 2 CFR Part 200
iii, Exhibit 3 —Restrictions on Lobbying; 24 CFR Part 87; sec also 2 CFR §200.450
iv. Exhibit 4- Federal Labor Standards Provisions: 29 CFR Part 5

3. Use of Home Funds. Owner shall assure that the HOME Funds are used only for qualified uses. HOME Funds
may only be used to provide incentives to develop and support affordable rental housing and homeownership affordability
through the acquisition (including assistance to homebuyers), new construction, reconstruction, or rehabilitation of non-
luxury housing with suitable amenities, including real property acquisition, site improvements, conversion, demolition, and
other expenses, including financing costs, relocation expenses of any displaced persons, families, businesses, or
organizations; to provide tenant-based rental assistance, including security deposits; to provide payment of reasonable
administrative and planning costs; and to provide for the payment of operating expenses of community housing
development organizations, all as further defined in 24 CFR §§ 92.205-92.209. The HOME Funds shall not be used for

project reserve accounts except as expressly authorized or to provide operating subsidies,

Ovwner shall not utilize the Project for explicitly religious activities, including activitics that invoive overt religious
content such as worship, religious instruction, or proselytization, and to the extent that Owner engages in such explicitly
religious activities, it shall perform such activities and offer such services outside of the program pursuant to which Owner
is developing the Project pursuant to this Agreement, The Owner further represents that the Project units are available to
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all persons regardless of religion, religious belief, a refusal to hold a religious belief, or a refusa! to attend or participate in a
religious practice; and that there are no religious or membership criteria for tenants of the Property.

4, Property Standards. Upon completion, the Project will comply with the applicable property standards of 24 CFR §
92.251. For the term of these Funding Requirements, Owner sha]l provide Agency access at all reasonable times for
inspection to assure compliance with such standards. Such Provisions are generally as follows:

a If the Project is new construction, it must meet all applicable local codes, rehabilitation standards,
ordinances, and zoning ordinances at the time of project completion. Newly constructed housing must meet the current
edition of the Model Energy Code published by the Council of American Building Officials.

b. All other HOME-assisted housing (such as acquisition) must meet all applicable State and local housing
quality standards and code requirements,
c. The housing must meet the accessibility requirements at 24 CFR part 8, which implements Section 504 of

the Rehabilitation Act of 1973 (29 United States Code (USC) Section 794) and covered multifamily dwellings, as defined
at 24 CFR §100.201, must also meet the design and construction requirements at 24 CFR $100.205, which implement the
Fair Housing Act (42 USC §§ 3601et. seq.).

d. °  Constraction of all manufactured housing must meet the Manufactured Home Construction and Safety
Standards established in 24 CFR Part 3280, These standards pre~empt State and local codes covering the same aspects of
performance for such housing, Also, installation of manufactured housing units must comply with applicable State and
local laws or codes, or in the absence of such laws or codes, the participating jurisdiction must comply with the
manufacturer's written instractions for installation of manufactured housing units. Manufactured housing that is

rehabilitated using HOME funds must meet the requirements set out in Section 4.a.

e Owner must maintain the housing in compliance with all applicable State and local housing quality
standards and code requirements and if there are no such standards or code requirements, the housing must meet the
housing quality standards in 24 CFR §982.401.

5. Lead-Based Paint. Owner shall comply with the Lead-Based Paint Poisoning Prevention Act (42 USC §4821et.
seq.), the Residential Lead-Based Paint Hazard Reduction Act of 1992 (42 U.S.C. §4851et. seq.), and implementing
regulations.

6. Amnmwm Owner shell assure that the of HOME Restricted Units shall be rented at or below the
following rates:

a Low-Income Units shall be rented for amounts that do not exceed thirty percent (30%) of sixty-five
percent (65%) of the Sacramento Metropoliten Statistical Area median income (“Median Income”), as determined annually
by the federal Department of Housing and Urban Development (“HUD"), as adfusted for family size appropriate to the size

b. Very Low-Income Units shall be rented for amounts that do not exceed thirty percent of fifty-percent
(50%) of the Median Income as adjusted for family size appropriate to the size and number of bedrooms in the respective
HOME Restricted Unit, provided however that if the tenant is paying for utilities and services for the HOME Restricted
Unit, the rent shall not exceed the maximum amount calculated as set forth in this subdivision minus a monthly allowance
for utilities and services as set forth in the maximnm monthly allowances for utilities and services established and updated
annually by the Agency pursuant to 24 CFR §92.252(d).

c. Notwithstanding any other provision, the maximum reat on any HOME-Restricted Unit shall not exceed
the “Fair Market Rent” as established by HUD under 24 CFR §888.111,

d. Unless Owner has obtained prior written Agency authorization, Owner shall maintain the allocation of
HOME-Restricted Units by the bedroom sizes stated in the Regulatory Agreement,
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e. Such maximum rent limits shall be recalculated periodically after HUD determination of the Fair Market
Rent or the Median Income; provided, however, that the rents are not required to be lower than the initial rent for the
HOME-Restricted Units. Owner shali give tenants not less than thirty (30) days’ notice of a change in rents.

f. The Agency shall review and &pprove rents proposed by Owner for the HOME Restricted Units, subject
to the maximum rent limitations as set forth in section 6(a), (b) and (c) of this Agreement. The Agency will provide Owner
with information on updated HOME rent limits. Owner must annually provide the Agency with information on rents and
occupancy of HOME Restricted Units to demonstrate compliance with this Section 6, The Agency must review rents for
compliance and approve or disapprove them every year,

g The foregoing affordability requirements may, with the consent of the Agency, terminate on foreclosure
or deed in liey of foreclosure; provided, however, that the affordsbility requirements will revive according to the original
terms if the Owner at the time of foreclosure, or any entity that includes such Owner or anyone with whom such Owner has
or had family or business ties, obtains an ownership interest in the Project or Property.

7. Qﬂm&m Owner shall assure that all HOME Restricted Rental Units shall be initially occupied
by households carning less than sixty-five percent (65%) of the Median Income, as verified by the Agency.
Notwithstanding any other Provision, if five or more units in the Project are HOME-Restricted Units, not Jess than twenty
percent of the HOME-Restricted Units shall be Very Low-Income Units and shall be occupied by families whose annuai
income does not exceed fifty-percent (50%) of the Median Income. If a tenant of & HOME-Restricted Unit no longer
qualifies as for the HOME-Restricted Unit as & result of an increase in family income, the HOME-Restricted Unit continues

family’s adjusted income, except that tenants of HOME-assisted units that have been allocated low-income housing tax
credits by a housing credit agenicy pursuant to section 42 of the Internal Revenye Code of 1986 (26 USC Section 42) must
pay rent governed by such section, In addition, for projects where HOME units ere designated as floating pursuant to 24
CFR §92.252(j), tenants who no longer qualify as low-income are not required to pay as rent an amount that exceeds the
market rent for comparable, unassisted units in the neighbothood, If the HOME-Restricted Units are not occupied by
cligible tenants within six months following the date of Project completion, Owner shall, in accordance with the

upon request; or a written statement from the administrator of a government program under which the family receives
benefits and which examines each year the annual income of the family, stating the tenant's family size and the amount of
the family's annual income or alternatively, stating the current dollar limit for very low or low-income families for the
family size of the tenant and state that the tenant's annual income does not exceed such limit,

9, Mmmm Owner shall comply with the following provisions for protection of tenants

in HOME-Restricted Units.

a. Owner shall enter into an initial lease with a tenant of a HOME-Restricted Unit for not less than one year,
unlessbymutualag’emnmtbetweenthctcnantandtheOwnerandnotrequiredbyOWnerasaoonditionofenteringinto
the lease. Such lease shall not contain any of the following provisions, in addition to any other applicable requirements of
law:

i Agreement by the tenant to be sued, to admit guilt, or to a judgment in favor of the Owner in a
lawsuit brought in connection with the lease;

ii. Agreement by the tenant that the Owner may take, hold, or sell personal property of household
members without notice to the tenant and a court decision on the rights of the parties; excepting an agreement by the tenant
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concerning disposition of Personal property remaining in the bousing unit after the tenant hag moved out of the unit that ig
in accordance with State law;

iii, Agreement by the tenant not to hold the Owner or the Owner’s agents legally responsible for any
action or failure to act, whether intentional or negligent;

iv, Agreement of the tenant that the Owner may institute a lawsuit without notice to the tenant;
instituting a civil court proceeding i ich the tenant has the opportunity to present a defense, or before a court decision
on the rights of the parties;

vi. Agreement by the tenant to waive any right to a trial by jury;

vii. Agreement by the tenant to waive the tenant's right to appeal, or to otherwise challenge in court,
2 court decision in connection with the lease; and

viii, Agreement by the tenant to pay attorney's fees or other legal costs, even if the tenant wins in a
court proceeding by the Qwner against the tenant. The tenant, however, may be obligated to pay costs if the tenant loses,

ix. Agreement by the tenant (other than a tenant in transitional housing) to accept supportive
services that are offered,

c. Owner must adopt and foligw written tenant selection policies and criterig that:
i Limit the housing to very low-income and low-income families;

Are reasonably related to program eligibility and the applicants’ ability to petform the
the rent, not to damage the housing; not to interfere with the rights and quiet enjoyment

2, If the Project does not recejye funding from a Federaj program that limits eligibility to a
perticular segment of the Population, the project may have a limitation or preference for persons with disabilities who need
services offered at project only if:

b. Such families will not be able to obtain or maintain themselves in housing
without appropriate supportive services; and
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