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

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


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

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


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


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

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

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

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

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

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

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

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

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

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

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

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