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RESOLUTION 

  
CITY OF LOS ANGELES 

A RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY 
OF A BOND BY THE CITY OF LOS ANGELES DESIGNATED AS ITS 
MULTIFAMILY HOUSING REVENUE BOND (LA GUADALUPE 
APARTMENTS) SERIES 2021R IN A PRINCIPAL AMOUNT NOT TO 
EXCEED $13,398,178 TO PROVIDE FINANCING FOR THE ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF THE MULTIFAMILY HOUSING 
PROJECT SPECIFIED IN PARAGRAPH 16 HEREOF AND APPROVING 
AND AUTHORIZING THE EXECUTION AND DELIVERY OF AN 
INDENTURE OF TRUST, A LOAN AGREEMENT, A REGULATORY 
AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS AND 
RELATED DOCUMENTS AND AGREEMENTS AND THE TAKING OF 
RELATED ACTIONS, INCLUDING THE EXECUTION OF AMENDATORY 
DOCUMENTS THERETO. 

WHEREAS, the City of Los Angeles (the “City”) is authorized, pursuant to the 
provisions of Section 248, as amended, of the City Charter (the “Charter”) of the City and 
Article 6.3 of Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended (the 
“Law”), to issue its revenue bonds for the purposes of providing financing for the acquisition, 
construction and development of multifamily rental housing for persons and families of low or 
moderate income (the “Program”) which will satisfy the provisions of Chapter 7 of Part 5 of 
Division 31 of the Health and Safety Code of the State of California (the “Act”); and 

WHEREAS, the City desires to issue pursuant to the Law and in accordance with the Act, 
its revenue bond to provide financing for the acquisition, construction and equipping of that 
scattered-site multifamily seniors rental housing project described in paragraph 16 below (the 
“Project”); and 

WHEREAS, the Project will be located wholly within the City; and 

WHEREAS, it is in the public interest and for the public benefit that the City authorize 
financing for the Project, and it is within the powers of the City to provide for such a financing 
and the issuance of such bond; and 

WHEREAS, the City proposes to issue, pursuant to the Law and in accordance with the 
Act, its Multifamily Housing Revenue Bond (La Guadalupe Apartments) Series 2021R (the 
“Bond”) in an aggregate principal amount not to exceed $13,398,178; and 

WHEREAS, the City proposes to use the proceeds of the Bond to fund a loan to the 
owner identified in paragraph 16 (the “Owner”) to finance a portion of the acquisition, 
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construction and equipping of the Project and, if applicable, to pay certain costs of issuance in 
connection with the issuance of the Bond; and 

WHEREAS, U.S. Bank National Association, a national banking association (the 
“Purchaser”), has expressed its intention to purchase (or to cause a subsidiary or affiliate to 
purchase) the Bond authorized hereby, in whole; and  

WHEREAS, this Council (the “City Council”) finds that the public interest and necessity 
require that the City at this time make arrangements for the sale of such Bond; and 

WHEREAS, the interest on the Bond may qualify for a federal tax exemption under 
Section 142(a)(7) of the Internal Revenue Code of 1986, as amended (the “Code”), only if the 
Bond is approved in accordance with Section 147(f) of the Code; and 

WHEREAS, pursuant to the Code, the Bond is required to be approved, following a 
public hearing, by an elected representative of the issuer of the Bond and an elected 
representative of the governmental unit having jurisdiction over the area in which the Project is 
located; and 

WHEREAS, this City Council is the elected legislative body of the City and is the 
applicable elected representative required to approve the issuance of the Bond within the 
meaning of Section 147(f) of the Code; and 

WHEREAS, pursuant to Section 147(f) of the Code, the City caused a notice to appear in 
the Los Angeles Times, which is a newspaper of general circulation in the City, on September 7, 
2020 to the effect that a public hearing would be held on September 14, 2020 regarding the 
issuance of the Bond; and 

WHEREAS, the Los Angeles Housing and Community Investment Department held said 
public hearing on such date, at which time an opportunity was provided to present arguments 
both for and against the issuance of the Bond; and 

WHEREAS, the minutes of such public hearing, and any written comments with respect 
thereto, have been presented to this City Council; and 

WHEREAS, the Owner provided to the City the following information as a good faith 
estimate of the cost of the Bond financing, and the City disclosed such information in accordance 
with Section 5852.1 of the California Government Code:  (a) the true interest cost of the Bond, 
(b) the finance charge of the Bond, including all third party expenses, (c) the amount of proceeds 
received by the City for the sale of the Bond less the finance charge of the Bond and any reserves 
or capitalized interest paid or funded with proceeds of the Bond and (d) the total payment 
amount (the “Financing Information”); and 

WHEREAS, such Financing Information has been disclosed in connection with the City 
Council meeting in which this Resolution is approved; 
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NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of 
Los Angeles, as follows: 

1. The recitals hereinabove set forth are true and correct, and this City 
Council so finds.  This Resolution is being adopted pursuant to the Law. 

2. Pursuant to the Law and in accordance with the Act and the Indenture (as 
hereinafter defined), a revenue bond of the City, to be designated as “City of Los Angeles 
Multifamily Housing Revenue Bond (La Guadalupe Apartments) Series 2021R,” in a 
principal amount not to exceed $13,398,178, is hereby authorized to be issued.  The 
principal amount of the Bond to be issued shall be determined by a Designated Officer 
(as defined below) in accordance with this Resolution.  

3. The proposed form of an Indenture of Trust (the “Indenture”) by and 
among the City, the Purchaser as Bondowner Representative and such trustee as 
appearing in the final form of Indenture executed by a below-defined Designated Officer 
(the “Trustee”), in substantially in the form attached hereto, is hereby approved along 
with any additions or supplements which may, in the determination of a Designated 
Officer, be necessary to document the issuance of the Bond authorized hereunder.  The 
Mayor of the City, the General Manager, any Acting General Manager, or any Interim 
General Manager, any Assistant General Manager, Acting Assistant General Manager, 
Interim Assistant General Manager, Executive Officer or the Acting Director or 
Director—Finance and Development Division of the Housing Development Bureau of 
the Los Angeles Housing and Community Investment Department (each hereinafter 
referred to as a “Designated Officer”) are each hereby authorized and directed, for and in 
the name and on behalf of the City, to execute and deliver the Indenture with such 
additions, changes or corrections (including, without limitation, designation of the 
Trustee) as the Designated Officer executing the same may approve upon consultation 
with the City Attorney and Bond Counsel to the City and approval by the City Attorney, 
provided that such additions or changes shall not authorize an aggregate principal amount 
of the Bond in excess of the amount stated above, such approval by the City Attorney to 
be conclusively evidenced by the execution and delivery of the Indenture with such 
additions, changes or corrections. 

Any Designated Officer shall be authorized to approve the appointment of the 
Trustee. 

4. The proposed form of the Bond, as set forth in the Indenture, is hereby 
approved, and the Mayor and City Treasurer, Interim City Treasurer or Deputy City 
Treasurer of the City are hereby authorized and directed to execute, by manual or 
facsimile signatures of such officers under the seal of the City, and the Trustee or an 
authenticating agent is hereby authorized and directed to authenticate, by manual 
signatures of one or more authorized officers of the Trustee or an authenticating agent, 
the Bond in substantially such form, and the Trustee is hereby authorized and directed to 
sell and deliver the Bond to the Purchaser in accordance with the Indenture and the Loan 
Agreement (hereinafter defined).  The date, maturity date, interest rate or rates (which 
may be either fixed or variable), interest payment dates, denomination, form of 
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registration privileges, manner of execution, place of payment, terms of redemption, use 
of proceeds, series designation and other terms of the Bond shall be as provided in the 
Indenture as finally executed; provided, however, that the principal amount of the Bond 
shall not exceed $13,398,178, no interest rate on the Bonds shall exceed 12% per annum 
and the final maturity of the Bond shall be no later than 40 years from the date of 
issuance.  The initial purchase price of the Bond shall be 100% of the par amount thereof 
as advances are made with respect to the Bond by the Purchaser.  The Bond may, if so 
provided in the Indenture, be issued as a “draw-down” bond to be funded over time as 
provided in the Indenture.  Such Bond may be delivered in temporary form pursuant to 
the Indenture if, in the judgment of the City Attorney, delivery in such form is necessary 
or appropriate until the Bond in definitive form can be prepared. 

5. The proposed form of Regulatory Agreement and Declaration of 
Restrictive Covenants (the “Regulatory Agreement”) to be entered into by and among the 
City, the Trustee and the Owner, substantially in the form attached hereto, is hereby 
approved.  Any Designated Officer is hereby authorized and directed, for and in the name 
and on behalf of the City, to execute and deliver the Regulatory Agreement, with such 
additions, changes and corrections as the Designated Officer may approve upon 
consultation with the City Attorney and Bond Counsel and approval of the City Attorney, 
such approval to be conclusively evidenced by the execution of said Regulatory 
Agreement with such additions, changes or corrections.  Any Designated Officer is 
hereby authorized and directed for and in the name and on behalf of the City to execute 
amendments to the Regulatory Agreement in order that interest on the Bond remains 
tax-exempt. 

6. The proposed form of Loan Agreement (the “Loan Agreement”), by and 
among the City, the Purchaser as Bondowner Representative and the Owner, in 
substantially the form attached hereto, is hereby approved.  Any Designated Officer is 
hereby authorized and directed, for and in the name and on behalf of the City, to execute 
the Loan Agreement, with such additions, changes or corrections as the Designated 
Officer executing the same may approve upon consultation with the City Attorney and 
Bond Counsel and approval by the City Attorney, such approval to be conclusively 
evidenced by the execution of the Loan Agreement with such additions, changes or 
corrections. 

7. All actions heretofore taken by the officers and agents of the City with 
respect to the sale and issuance of the Bond are hereby approved, confirmed and ratified, 
and each Designated Officer of the City, the City Clerk and other properly authorized 
officers of the City are hereby authorized and directed, for and in the name and on behalf 
of the City, to do any and all things and take any and all actions and execute and deliver 
any and all certificates, agreements and other documents, including, but not limited to, 
those described in the Indenture, the Loan Agreement, the Regulatory Agreement and the 
other documents herein approved, which they, or any of them, may deem necessary or 
advisable in order to consummate the lawful issuance and delivery of the Bonds and the 
implementation of the Program in accordance with the Act and the Law and this 
Resolution and resolutions heretofore adopted by the City. 
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8. The City Clerk of the City or any deputy thereof is hereby authorized to 
countersign or to attest the signature of any Designated Officer and to affix and attest the 
seal of the City as may be appropriate in connection with the execution and delivery of 
any of the documents authorized by this resolution, provided that the due execution and 
delivery of said documents or any of them shall not depend on such signature of the City 
Clerk or any deputy thereof or affixing of such seal.  Any of such documents may be 
executed in multiple counterparts. 

9. In addition to the Designated Officers, any official of the City, including 
any official of the Los Angeles Housing and Community Investment Department, as shall 
be authorized in writing by the Mayor of the City, is hereby authorized for and on behalf 
of the City to execute and deliver any of the agreements, certificates and other 
documents, except the Bond, authorized by this Resolution. 

10. In accordance with procedures established by the City Charter, the City 
Council, by adoption and approval of this Resolution and with the concurrence of the 
Mayor, does hereby direct that the proceeds of the Bond be delivered directly to the 
Trustee, instead of the City Treasurer, to be deposited into the funds and accounts 
established under the Indenture. 

11. Pursuant to Section 147(f) of the Code, the City Council hereby approves 
the issuance of the Bond to finance the Project.  It is intended that this Resolution 
constitute approval of the Bond by the applicable elected representative of the issuer of 
the Bond and the applicable elected representative of the governmental unit having 
jurisdiction over the area in which the Project is located, in accordance with said 
Section 147(f). 

12. Pursuant to the City Charter all agreements to which the City is a party 
shall be subject to approval by the City Attorney as to form. 

13. Each Designated Officer and other properly authorized officials of the 
City as specifically authorized under this resolution are hereby authorized, directed and 
empowered on behalf of the City and this Council to execute any other additional 
applications, certificates, agreements, documents or other instruments or any amendments 
or supplements thereto, subject to approval by the City Attorney as to form, or to do and 
to cause to be done any and all other acts and things as they may deem necessary or 
appropriate to carry out the purpose of the foregoing authorizations and to address any 
issues arising with respect to the Bonds or the agreements relating thereto subsequent to 
their issuance. 

14. The Bond shall contain a recital that it is issued pursuant to the Law and in 
accordance with the Act. 

15. This Resolution shall take effect immediately upon its passage and 
adoption. 
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16. The “Project” and “Owner”, as used herein, shall have the following 
meanings: 

 
Project Name 

Number 
of Units 

 
Address 

 
Owner 

    
La Guadalupe 
Apartments 

44 (including 1 
managers unit) 

110 South Boyle Avenue, 
(aka 1800 E. 1st St.) 
Los Angeles, CA  90033 

110 South Boyle, L.P. 

[Remainder of page intentionally left blank] 
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I certify that the foregoing Resolution was adopted by the Council of the City of 
Los Angeles at its meeting on ____________ ___, 2021. 

By   
Name__________________________________ 
Title   

I CERTIFY THAT THE FOREGOING

RESOLUTION WAS ADOPTED BY THE

COUNCIL OF THE CITY OF LOS ANGELES

AT ITS MEETING OF

BY A MAJORITY OF ALL ITS MEMBERS

5/26/2021

By

DEPUTY
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	ARTICLE I   DEFINITIONS
	Section 1.01.  Defined Terms.  Capitalized terms used in this Agreement and not otherwise defined have the meanings set forth for those terms in the Indenture.

	ARTICLE II   ISSUANCE OF BOND; PAYMENT OF ISSUANCE AND OTHER COSTS; ASSIGNMENTS BY CITY
	Section 2.01.  Issuance of Bond.  Upon execution of this Agreement, the other Loan Documents, the Indenture and the occurrence of all conditions precedent to issuance, or as soon thereafter as practicable, City will execute the Bond and Trustee will a...
	Section 2.02.  No Warranty by City.  BORROWER AGREES THAT, BECAUSE THE COMPONENTS OF THE PROJECT HAVE BEEN AND ARE TO BE DESIGNATED AND SELECTED BY IT, CITY HAS NOT MADE AN INSPECTION OF THE PROJECT OR OF ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTI...
	Section 2.03.  Payment of Costs of Issuance by Borrower.  Borrower agrees that it will provide any and all funds required for the prompt and full payment of all costs of issuance of the Bond not otherwise paid from proceeds of the Bond, including, but...
	(a) all reasonable legal (including Bond Counsel and counsel to Borrower, City, Trustee and Bondowner Representative), abstractors’, title insurance, financial, engineering, environmental, construction services, survey, appraisal and accounting fees a...
	(b) premiums on all insurance required to be secured and maintained during the term of this Agreement and Supplemental Loan Agreement;
	(c) all recording fees and other taxes, charges, assessments, license or registration fees of every nature whatsoever incurred and to be incurred in connection with this financing (other than a tax on the income of City or Bondowner Representative);
	(d) all reasonable initial fees and expenses of Bondowner Representative, City and Trustee (including, without limitation, City’s initial fee referred to in Section 7(n) of the Regulatory Agreement);
	(e) the fees payable to Bondowner Representative pursuant to the Supplemental Loan Agreement; and
	(f) fees payable to the California Debt Limit Allocation Committee, the California Debt and Investment Advisory Commission and the California Tax Credit Allocation Committee with respect to the Bond and the financing of the Project; and other reasonab...

	Section 2.04.  Assignment of Certain Rights.  Pursuant to the Indenture and the Assignment of Deed of Trust, the City has assigned the Revenues and has assigned, without recourse or liability, to the Trustee, certain of the City’s rights under this Ag...
	Section 2.05.  City Fees.  Borrower shall timely pay the fees payable to the City pursuant to Sections 7(n) and (o) of the Regulatory Agreement as and when billed by the Trustee.
	Section 2.06.  Payment of Other Amounts by Borrower.  Borrower shall promptly and timely pay all other amounts due to City, Trustee (including, but not limited to the Trustee Ongoing Fee), Rebate Analyst, Bondowner Representative or any of them under ...

	ARTICLE III   DISBURSEMENT
	Section 3.01.  Disbursement by Bondowner Representative.  Bondowner Representative shall consent to or make disbursements of the Loan pursuant to the terms and conditions of the Supplemental Loan Agreement.
	Section 3.02.  Developer Fee.  Notwithstanding anything to the contrary contained in Borrower’s Governing Agreement or any other document, except to the extent otherwise set forth below, Borrower will not pay any developer fee, developer overhead, dev...
	Section 3.03.  Limitations on Disbursements.  Notwithstanding recording of the Deed of Trust or anything contained in this Agreement, Bondowner Representative will not be required to consent to or make any Disbursement unless and until Borrower has sa...

	ARTICLE IV   COVENANTS OF BORROWER
	Section 4.01.  Indemnity.  Borrower releases City, Trustee and their respective officers, directors, agents, officials, employees, counsel, attorneys and agents, past, present and future (and as to City, members of its governing body) and any person w...
	(a) the transactions provided for in the Loan Documents or the Indenture or otherwise in connection with the Project, the Bond, the Loan or the execution and delivery or amendment of any other document entered into in connection with the transactions ...
	(b) the approval of the financing for the Project or the making of the Loan;
	(c) the issuance and sale of the Bond or any certifications or representations made by any person other than the party seeking indemnification;
	(d) any and all claims arising in connection with the interpretation, performance, enforcement, breach, default or amendment of the Indenture, the Loan Documents or any other documents relating to the Project or the Bond or in connection with any fede...
	(e) the carrying out by Borrower of the transaction provided for in the Indenture or the Loan Documents;
	(f) Trustee’s acceptance or administration of the trust created by the Indenture or the exercise of its powers or duties under the Indenture or under this Agreement, the Regulatory Agreement or any other agreements to which it is a party or otherwise ...
	(g) any and all claims arising in connection with the issuance and sale of the Bond or any certifications or representations made by any person other than the Indemnified Party seeking indemnification, including, without limitation, any statement or i...
	(h) Borrower’s failure to comply with any requirement of this Agreement or the Regulatory Agreement (provided no indemnity shall be required for claims due to nonpayment of the Note);
	(i) any act or omission of Borrower or any of its agents, servants, employees or licensees in connection with the Loan or the Project, including violation of any law, ordinance, court order or regulation affecting the Project or any part of it or the ...
	(j) any damage or injury, actual or claimed, of whatsoever kind, cause or character, to property (including loss of use of property) or persons, occurring or allegedly occurring in, on or about the Project or arising out of any action or inaction of B...
	(k) any violation of any environmental law, rule or regulation with respect to, or the release of any toxic substance from, the Project; and
	(l) any and all claims arising in connection with the operation of the Project, or the conditions, environmental or otherwise, occupancy, use, possession, conduct or supervision of work done in or about, or from the planning, design, acquisition, reha...
	(i) in the case of the foregoing indemnification of Trustee or any of its related Indemnified Parties to the extent such damages are caused by the negligence or willful misconduct of such Person; and
	(ii) in the case of the foregoing indemnification of City or any of its related Indemnified Parties, to the extent such damages are caused by the active negligence or willful misconduct of the City.


	Section 4.02.  Sale of Bond in Secondary Market.  Borrower acknowledges the intention of Bondowner Representative to facilitate the marketability of the Bond to a purchaser in the secondary market as permitted by the Indenture, and Borrower agrees to ...

	ARTICLE V   REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER
	Section 5.01.  Tax Status of Bond.  Borrower hereby covenants, represents and agrees as follows:  (a) that Borrower will not take or permit any action to be taken that would adversely affect the exclusion from gross income for federal income tax purpo...
	Section 5.02.  Incorporation of Tax Certificate.  The covenants, representations, warranties and agreements of Borrower set forth in the Tax Certificate are incorporated by reference herein as if fully set forth herein.
	Section 5.03.  Tax Covenants.  Borrower shall comply with the requirements and conditions of the Tax Certificate and the Regulatory Agreement.  Without limiting the foregoing and notwithstanding anything to the contrary in this Agreement, Borrower wil...
	(a) Borrower will not use the proceeds of the Bond, or any other funds which may be deemed to be proceeds of the Bond pursuant to Section 148 of the Code, in the manner which will cause the Bond to be an “arbitrage bond” within the meaning of such sec...
	(b) Borrower will prepare and file any statements required to be filed by it in order to maintain such exclusion;
	(c) Borrower will pay to the United States any amount required to be paid by City or Borrower pursuant to Section 148(f) of the Code, at the times, in the amounts and at the places required in order to maintain the exclusion of interest on the Bond fr...
	(d) Borrower shall comply with all provisions of the Tax Certificate;
	(e) in order to satisfy the requirements set forth in subpart (4) of the definition of “program investment” that appears in Section 1.148-1(b) of the Treasury Regulations (which requirements must be met in order for the Loan to qualify as a program in...
	(f) no changes will be made to the Project, no actions will be taken by Borrower, and Borrower will not omit to take any actions, which will in any way adversely affect the tax exempt status of the interest on the Bond;
	(g) if Borrower becomes aware of any circumstance, event or condition which would result in the interest payable on the Bond becoming includable in gross income for federal income tax purposes, Borrower will promptly give written notice of such circum...
	(h) the full amount of each disbursement from the Loan will be applied to pay or to reimburse Borrower for the payment of Project Costs and, after taking into account any proposed disbursement, (i) at least ninety seven percent (97%) of the net procee...
	(i) Borrower will cause all of the residential units in the Project to be rented or available for rental on a basis which satisfies applicable requirements of the Law, the Act, the Code and the Regulatory Agreement;
	(j) all leases for the Project will comply with all applicable laws and, as applicable for units rented to low and very-low income tenants, as provided in the Regulatory Agreement;
	(k) in connection with any lease or grant by Borrower of the use of the Project, Borrower will require that the lessee or user of any portion of the Project not use that portion of the Project in any manner which would violate the covenants set forth ...
	(l) no portion of the proceeds of the Loan shall be used to provide any airplane, skybox or other private luxury box, health club facility, facility primarily used for gambling, or store the principal business of which is the sale of alcoholic beverag...
	(m) no proceeds of the Bond will be used, for the acquisition of any tangible property or an interest therein, other than land or an interest in land, unless the first use of such property was pursuant to such acquisition; provided, however, that this...


	ARTICLE VI   DEFAULT AND REMEDIES
	Section 6.01.  Events of Default.  Any of the following, without limitation, shall constitute an “Event of Default” (and the term “Default” shall mean any of the following, whether or not any requirement for notice or lapse of time has been satisfied)...
	(a) Any representation or warranty made by Borrower to or for the benefit of Bondowner Representative herein or elsewhere in connection with the Loan, including but not limited to any representation in connection with the security therefor, shall prov...
	(b) Borrower shall fail to pay any sum when due under this Agreement, the Deed of Trust, the Note or any other Loan Document or the Indemnity Agreement which is not cured within any notice and cure period set forth in the Supplemental Loan Agreement; or
	(c) Other than a failure described in (b) above, Borrower or any other party thereto (other than City, Trustee or Bondowner Representative) shall fail to perform its obligations under any other covenant or agreement contained in this Agreement, the De...

	Section 6.02.  Remedies.
	(a) Withholding of Disbursements.  After the occurrence and during the continuance of an Event of Default, Bondowner Representative’s obligation to consent to a Disbursement under, or to lend or disburse funds under, the Loan Documents will automatica...
	(b) Acceleration.  After the occurrence and during the continuance of an Event of Default, all of Borrower’s obligations under the Loan Documents will become immediately due and payable at the option of Bondowner Representative and in Bondowner Repres...
	(c) Pledged Accounts, Etc.  After the occurrence and during the continuance of an Event of Default, Bondowner Representative in its sole discretion, may apply the funds in the Pledged Accounts and the Disbursement Account, and any other cash or cash e...
	(d) Continuation of Construction, Etc.  After the occurrence and during the continuance of any Event of Default, Bondowner Representative will have the right in its sole discretion to enter and take possession of the Property, whether in person, by ag...
	(e) Other Remedies; Cumulative Remedies.  After the occurrence and during the continuance of an Event of Default, Bondowner Representative may exercise any and all other rights and remedies available to it under any of the Loan Documents or under appl...
	(f) Delegation of Enforcement Rights.  City acknowledges that Bondowner Representative, by making funds available to Borrower by means of Bondowner Representative’s purchase of the Bond under the Indenture is in effect the party making the Loan to Bor...

	Section 6.03.  Waiver of the Right of Setoff.  Borrower will make all payments provided for under the terms of this Agreement, the Note and the other Loan Documents without offset or deduction.  In the event of any litigation by Bondowner Representati...

	ARTICLE VII   PLEDGED ACCOUNTS; RESERVE ACCOUNTS
	Section 7.01.  Grant of Security Interest.  Borrower hereby pledges and assigns to Bondowner Representative, and grants Bondowner Representative a security interest in and lien upon each of the Pledged Accounts and all funds from time to time on depos...
	Section 7.02.  Operating Reserve.  At Conversion, Borrower shall have set aside and shall maintain a specific operating reserve fund with respect to the Property (the “Operating Reserve Account”) in accordance with the terms of the Supplemental Loan A...
	Section 7.03.  Replacement Reserve.  At Conversion, Borrower shall have set aside and shall maintain a specific replacement reserve fund with respect to the Property (the “Replacement Reserve Account”) in accordance with the terms of the Replacement R...
	Section 7.04.  [Reserved].
	Section 7.05.  Reserve Accounts and Disbursement Account.  If Borrower, as a matter of convenience, establishes, deposits or causes to be deposited with Bondowner Representative the Disbursement Account or any operating or reserve account for the Proj...

	ARTICLE VIII   MISCELLANEOUS
	Section 8.01.  No Waiver; Consents.  Each consent or waiver by Bondowner Representative of any of its rights or remedies under this Agreement or the other Loan Documents must be in writing and executed by Bondowner Representative, and no waiver will b...
	Section 8.02.  Purpose and Effect of Bondowner Representative’s Approval.  Bondowner Representative’s approval of any matter in connection with the Loan will be for the sole purpose of protecting Bondowner Representative’s security and rights.  In no ...
	Section 8.03.  Singular and Plural.  As used in this Agreement and the other Loan Documents, singular terms include the plural and vice versa as the context may require.
	Section 8.04.  No Third Parties Benefited.  This Agreement is made and entered into for the sole protection and benefit of City in its said capacity, Bondowner Representative, Borrower, and their permitted successors and assigns.  No trust fund is cre...
	Section 8.05.  Notices.  All notices given under this Agreement must be in writing and given as provided in the Indenture with respect to the giving of notices thereunder.
	Section 8.06.  Authority to File Notices.  Borrower irrevocably appoints Bondowner Representative as its attorney-in-fact, with full power of substitution, to file for record, at Borrower’s cost and expense and in Borrower’s name, any notices of comme...
	Section 8.07.  Actions.  City, Trustee and Bondowner Representative will have the right, but not the obligation, to commence, appear in, and defend any action or proceeding that might affect its security or its rights, duties or liabilities relating t...
	Section 8.08.  Legal and Other Expenses.  Borrower will reimburse City, Trustee and Bondowner Representative within five days after written demand for all costs and expenses reasonably incurred by City, Trustee, Bondowner Representative or any of them...
	Section 8.09.  Applicable Law.  This Agreement will be governed by the law of the State, without regard to any provisions or principles thereof relating to choice of law or conflict-of-laws, except as may be preempted by federal law.
	Section 8.10.  Time of Essence.  Time is of the essence in the performance of this Agreement and each and every term hereof.
	Section 8.11.  Force Majeure.  If the construction of the Improvements is directly affected and delayed by fire, earthquake or other acts of God, inclement weather that could not reasonably be anticipated by Borrower, strike, lockout, acts of public e...
	Section 8.12.  Integration and Amendments; Conflicts.  The Loan Documents and the Indemnity Agreement (a) integrate all the terms and conditions mentioned in or incidental to this Agreement, (b) supersede all oral negotiations and prior writings with ...
	Section 8.13.  Binding Effect; Successors and Assigns; Disclosure.  This Agreement will become effective only when it has been executed by Borrower and Bondowner Representative and thereafter will be binding upon and inure to the benefit of Borrower a...
	Section 8.14.  Captions.  All captions or headings to sections, subsections and other divisions of this Agreement and the addenda and exhibits to this Agreement are only for the convenience of the parties and will not be construed to have any effect o...
	Section 8.15.  Incorporation.  The recitals, exhibits and addenda of and to this Agreement are incorporated herein and all provisions thereof will be deemed to be binding provisions of this Agreement.
	Section 8.16.  Relationship of Parties; No Fiduciary Duty.  Borrower acknowledges that neither City nor Bondowner Representative has any fiduciary relationship with, or fiduciary duty to, Borrower or any other person or entity arising out of or in con...
	Section 8.17.  Non Discrimination and Affirmative Action.  Borrower shall comply with the applicable nondiscrimination and affirmative action provisions of the laws of the United States of America, the State of California, and the City.  Borrower shal...
	Section 8.18.  Americans With Disabilities Act.  Borrower hereby certifies that it and any contractor and subcontractor will comply with the Accessibility Laws (as defined in Exhibit I of the Regulatory Agreement).  Borrower and any contractor and sub...
	Section 8.19.  Business Tax Registration Certificate.  Subject to any exemption available to it, Borrower and Bondowner Representative each represent that it has obtained or will obtain the Business Tax Registration Certificate(s) required by the City...
	Section 8.20.  Child Support Assignment Orders.  This Agreement is subject to Section 10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders Ordinance.  Pursuant to this Ordinance, Borrower certifies that: (a) it will fully comp...
	Section 8.21.  Limitation on City’s Liability.  City shall not be obligated to pay the principal of, premium, if any, or interest on the Bond, except from Revenues.  Any obligation or liability of the City created by or arising out of this Agreement (...
	Section 8.22.  Counterparts.  This Agreement may be executed in counterparts, each of which will be an original, and all of which together will constitute but one and the same instrument.
	Section 8.23.  Waiver of Jury Trial; Judicial Reference.  EACH OF BORROWER AND BONDOWNER REPRESENTATIVE (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE T...
	Section 8.24.  Supplemental Loan Agreement.  The parties hereto acknowledge that upon satisfaction of the “Coversion Conditions” set forth in the Bond Purchase Agreement and CCRC’s purchase of the Bond on the Coversion Date, CCRC shall become the Bond...
	Section 8.25.  Disclosure of Border Wall Contracting Ordinance.  Borrower shall comply with Los Angeles Administrative Code Section 10.50 et seq., “Disclosure of Border Wall Contracting”.  The City may declare a default under this Agreement if the Cit...
	Section 8.26.  Pet Ownership in Publicly-Financed Housing Developments.  Borrower shall comply with the Pet Ownership in Publicly-Financed Housing Developments Ordinance, Los Angles Municipal Code Sections 51.20., et seq., as amended from time to time.
	Section 8.27.  No Personal Liability.  Neither the Borrower nor its partners shall be personally liable for any indemnification obligation under the Loan Documents which would result in payment of principal of or interest on the Bond.

	ARTICLE IX   waiver of special damages
	ARTICLE X   USA PATRIOT ACT NOTIFICATION

	Attachment C - Indenture of Trust (La Guadalupe - revised).pdf
	ARTICLE I   DEFINITIONS AND GENERAL PROVISIONS
	Section 1.01.  Definitions.  Unless the context otherwise requires, the terms defined in this Section 1.01 shall, for all purposes of this Indenture and of the Loan Agreement and of any indenture supplemental hereto or agreement supplemental thereto, ...
	Section 1.02.  Rules of Construction.
	(a)  The singular form of any word used herein, including the terms defined in Section 1.01, shall include the plural, and vice versa, unless the context otherwise requires.  The use herein of a pronoun of any gender shall include correlative words of...
	(b) All references herein to “Articles,” “Sections” and other subdivisions hereof are to the corresponding Articles, Sections or subdivisions of this Indenture as originally executed; and the words “herein,” “hereof,” “hereunder” and other words of si...
	(c) The headings or titles of the several Articles and Sections hereof, and any table of contents appended to copies hereof, shall be solely for convenience of reference and shall not affect the meaning, construction or effect of this Indenture.


	ARTICLE II   THE BOND
	Section 2.01.  Authorization.  There is hereby authorized to be issued a bond of the City designated as “City of Los Angeles Multifamily Housing Revenue Bond (La Guadalupe Apartments), Series 2021R” in the initial aggregate principal amount of up to $...
	Section 2.02.  Terms of Bond.  The Bond shall be substantially in the form set forth in Exhibit A hereto with necessary or appropriate variations, omissions and insertions as permitted or required by this Indenture, including any supplemental indenture.
	Section 2.03.  Payment of Bond.  Payment of the principal of and interest on the Bond shall be made in lawful money of the United States to the person appearing on the Bond registration books of the Trustee as the registered owner thereof on the appli...
	Section 2.04.  Execution of Bond.  The Bond shall be executed on behalf of the City by the manual or facsimile signature of the Mayor of the City of Los Angeles, and attested by the manual or facsimile signature of an Authorized Attesting Officer.  An...
	Section 2.05.  Transfer of Bond.  (a) The Bond may, in accordance with the terms of this Indenture but in any event subject to the provisions of Section 2.05(b) hereof, be transferred upon the books of the Trustee required to be kept pursuant to the p...
	(b) The following shall apply to all transfers of the Bond after the initial delivery of the Bond:
	(i) the Bond, in the form attached hereto as Exhibit A, shall be a physical certificated instrument and shall not be held in a book-entry only system;
	(ii) the parties agree that (1) no rating shall be sought from a rating agency with respect to the Bond or the Loan, (2) the Bond has not been offered pursuant any type of offering document or official statement, and (3) they will not seek the assignm...
	(iii) the Bond shall be transferred only in whole and (1) only to an entity that qualifies as a Sophisticated Investor or (2) CCRC;
	(iv) each transferee of the Bond shall deliver to the City an Investor’s Letter in the form of Exhibit B hereto, wherein the transferee agrees, among other matters, not to sell participating interests in the Bond without the prior written consent of t...
	(v) if the transferee is a “Commercial Bank” as defined in the Responsible Banking Ordinance, upon delivery to the City of an executed Responsible Banking Ordinance Certificate in the form of Exhibit D hereto; and
	(vi) the Trustee shall not authenticate or register a Bond unless the conditions of Section 2.05(b) have been satisfied and, except in the case of a transfer to CCRC on the Conversion Date, the transferor shall provide to the City written notice of su...

	(c) The Trustee shall require the payment by the Bondholder requesting any such transfer of any tax, fee or other governmental charge required to be paid with respect to such transfer, but any such transfer shall otherwise be made without charge to th...
	(d) Notwithstanding anything to the contrary herein, the City’s determination of whether a proposed transferee is an Ineligible Purchaser shall not be required with respect to any transfer to a subsidiary or affiliate of the then-existing Bondowner wh...

	Section 2.06.  Bond Register.  The City hereby appoints the Trustee as registrar and authenticating agent for the Bond.  The Trustee will keep or cause to be kept at its Principal Office sufficient books for the registration, notation of principal and...

	ARTICLE III   ISSUANCE OF BOND; APPLICATION OF PROCEEDS
	Section 3.01.  Authentication and Delivery of the Bond.  Upon the execution and delivery of this Indenture, the City shall execute the Bond and deliver it to the Trustee.  Upon satisfaction of the conditions set forth in this Section, and without any ...
	(a) a Certified Resolution authorizing issuance and sale of the Bond and execution and delivery by the City of the Indenture, the Loan Agreement and the Regulatory Agreement;
	(b) original executed counterparts of this Indenture, the Loan Agreement, the Deed of Trust, the Regulatory Agreement and all of the other Loan Documents (as defined in the Loan Agreement), all in form and content satisfactory to the Bondowner Represe...
	(c) a Written Order of the City to the Trustee to authenticate and deliver the Bond as directed in such Written Order, upon payment of the Initial Disbursement by the Bondowner Representative and transfer thereof to the Trustee, for the account of the...
	(d) evidence satisfactory to the City of arrangements to pay all costs associated with the issuance and sale of the Bond; and
	(e) one or more opinions of Bond Counsel and the City Attorney’s Office with respect to the due execution and delivery of the Indenture, Loan Agreement and Bond and the exclusion from gross income of the Bondholder of interest on the Bond for federal ...
	(f) Confirmation of filing pursuant to the Responsible Banking Ordinance.

	Section 3.02.  Application of Proceeds of Bond/Draw Down Provisions.
	(a) The Initial Disbursement and subsequent disbursements of the proceeds received from the sale of the Bond shall be made in accordance with Section 3.03 of this Indenture.  The Bondowner Representative shall fund the purchase price of the Bond from ...
	(b) Notwithstanding the provisions of paragraph (a), in the event either the Bondowner Representative or the Borrower determines that legislative, judicial or other developments have occurred or other circumstances have emerged which could result in i...
	(c) On the Draw-Down Date, the Bondowner Representative shall advance proceeds of the Loan in the Remaining Unadvanced Amount (the “Remaining Loan Proceeds”) into an account to be established and maintained with the Trustee under this Indenture, such ...
	(d) The Borrower has agreed in the Disbursement Documents to pay to the Trustee on the Draw-Down Date for credit to the Equity Account of the Construction Fund, an amount of funds sufficient to cover the aggregate expected “Negative Arbitrage” for the...

	Section 3.03.  Disbursement of Bond Proceeds; Establishment of Construction Fund.  There is hereby created and established with the Trustee a separate fund which shall be designated the “Construction Fund,” which fund shall be applied only as provided...
	(a) The Bondowner Representative shall fund the Loan from time to time in accordance with the Loan Agreement and the Supplemental Loan Agreement.  Each advance of the Loan shall be treated as a concurrent funding of Bondowner Representative’s purchase...
	(b) The Trustee shall disburse from the Bond Proceeds Account of the Construction Fund to the registered owner of the Bond, the accrued interest on the Bond when due, upon the receipt of a written request from the Bondowner Representative stating the ...
	(c) The Trustee shall maintain, or cause to be maintained, complete and accurate records regarding the disbursement of the proceeds of the Bond in accordance with Section 3.02 and this Section 3.03 hereof, and shall provide copies thereof to the City ...
	(d) The Trustee, the Bondowner Representative and the City shall not be responsible for the application by the Borrower of monies disbursed to the Borrower in accordance with this Section 3.03.
	(e) Following the Conversion Date, the Trustee shall transfer any amounts remaining in the Construction Fund to the Bond Fund.  Upon such transfer the Construction Fund shall be closed.

	Section 3.04.  Costs of Issuance Fund.  There is hereby created and established with the Trustee a separate fund which shall be designated the “Costs of Issuance Fund,” which fund shall be applied only as provided in this Section.  On the Closing Date...
	Section 3.05.  City Annual Fee.  The Trustee shall collect the Annual Fee of the City from the Borrower when due from the Borrower and remit it to the City at the times specified in the Regulatory Agreement.  The Trustee may establish a fund or accoun...

	ARTICLE IV   REDEMPTION OF BOND
	Section 4.01.  Circumstances of Redemption.  The Bond is subject to redemption upon the circumstances, on the dates and at the prices set forth as follows:
	(a) The Bond shall be subject to redemption in whole or in part on any date, at a price equal to the principal amount of Bond to be redeemed plus interest accrued thereon to the date fixed for redemption, plus any applicable prepayment premium, as pro...
	(b) The Bond shall be subject to mandatory redemption in whole upon the occurrence of an Event of Default under the Loan Agreement, the Note or any other of the Loan Documents (subject to all applicable notice and cure provisions contained therein), a...
	(c) Effective as of the Conversion Date, the Bond shall be subject to monthly mandatory sinking fund redemption in part, prior to maturity, from sinking fund installments on the dates and in the amounts corresponding to the monthly payments of princip...
	(d) The Bond shall be subject to mandatory redemption in whole (i) on the maturity date established under the Note, and (ii) on any earlier date upon which the Borrower, in accordance with the terms and conditions of the Note, is obligated to pay the ...
	(e) The Bond shall be subject to mandatory redemption, at the direction of the Bondowner Representative (given in accordance with the Loan Agreement or the Deed of Trust), in whole or in part on any date, from insurance proceeds received in connection...

	Section 4.02.  No Notice of Redemption.  No notice of redemption of the Bond need be given to the Bondowner by the Trustee, but the Bondowner Representative shall give notice of any redemption under Section 4.01(b) to the City at the same time such no...
	Section 4.03.  Effect of Redemption.  If moneys for payment of the redemption price of the Bond are being held by the Trustee, the Bond shall, on the redemption date selected by the Bondowner Representative, become due and payable at the redemption pr...
	Section 4.04.  Tender of Bond.
	(a) The Outstanding Bond is subject to optional tender, in whole and not in part, by the Owner on the Conversion Date.
	(b) Upon CCRC’s exercise of the Loan Purchase Option as set forth in the Bond Purchase Agreement, the Owner shall tender, to the Trustee, the Outstanding Bond for purchase on the Conversion Date by providing, in the manner specified in Section 11.06 o...
	(c) Upon tender of the Outstanding Bond, the Bond (but not the Note, the Deed of Trust or the other Loan Documents) shall be deemed paid in full and retired and shall be deemed cancelled on the books of the Trustee, whether or not the Owner has physic...


	ARTICLE V   REVENUES
	Section 5.01.  Pledge of Revenues.  All of the Revenues are hereby irrevocably pledged to the punctual payment of the principal of and interest on the Bond.  The City also hereby transfers in trust, grants a security interest in and assigns to the Tru...
	Section 5.02.  Bond Fund.  There is hereby created and established with the Trustee a separate fund which shall be designated the “Bond Fund,” which fund shall be applied only as provided in this Section.
	Section 5.03.  Investment of Moneys.  Except as otherwise provided in this Section, any moneys in any of the funds and accounts to be established by the Trustee pursuant to this Indenture shall be invested by the Trustee in Investment Securities selec...
	Section 5.04.  Enforcement of Obligations.  Upon the occurrence of an Event of Default actually known to a Responsible Officer of the Bondowner Representative, the Bondowner Representative shall, be entitled in its sole discretion to take all steps, a...

	ARTICLE VI   COVENANTS OF THE CITY
	Section 6.01.  Payment of Principal and Interest.  The City shall punctually pay, but only out of Revenues as herein provided, the principal and the interest (and premium, if any) to become due in respect of the Bond issued hereunder at the times and ...
	Section 6.02.  Preservation of Revenues; Amendment of Documents.  The City shall not take any action to interfere with or impair the pledge and assignment hereunder of Revenues and the assignment to the Trustee, of rights of the City under the Loan Ag...
	Section 6.03.  Compliance with Indenture.  The City shall not issue, or permit to be issued, any Bond secured or payable in any manner out of Revenues other than in accordance with the provisions of this Indenture; it being understood that the City re...
	Section 6.04.  Further Assurances.  Whenever and so often as requested so to do by the Bondowner Representative, the City, at the expense of the Borrower, shall promptly execute and deliver or cause to be executed and delivered all such other and furt...
	Section 6.05.  No Arbitrage.  The City shall not take, nor knowingly permit nor suffer to be taken by the Trustee or otherwise, any action with respect to the gross proceeds of the Bond which would cause the Bond to be an “arbitrage bond” within the m...
	Section 6.06.  Limitation of Expenditure of Proceeds.  To the best knowledge of the City, and based upon the Borrower’s representations in the Borrower Cost Certificate dated the Closing Date, not less than 97 percent (97%) of the face amount of the B...
	Section 6.07.  Rebate of Excess Investment Earnings to United States.  The Rebate Fund shall be established by the Trustee and held and applied as provided in this Section.  On any date on which any amounts are required by applicable federal tax law t...
	Section 6.08.  Limitation on Issuance Costs.  To the best knowledge of the City, from the proceeds of the Bond received from the original purchaser thereof and investment earnings thereon, an amount not in excess of two percent (2%) of the face amount...
	Section 6.09.  Federal Guarantee Prohibition.  The City shall take no action if the result of the same would be to cause the Bond to be “federally guaranteed” within the meaning of Section 149(b) of the Code.
	Section 6.10.  Prohibited Facilities.  To the best knowledge of the City, no portion of the proceeds of the Bond will be used to provide any airplane, skybox or other private luxury box, health club facility, facility primarily used for gambling, or s...
	Section 6.11.  Use Covenant.  The City shall not use any proceeds of the Bond or any other funds of the City, directly or indirectly, in any manner, and shall not take any other action or actions, which would result in the Bond being treated as an obl...
	Section 6.12.  Immunities and Limitations of Responsibility of City.  The City shall be entitled to the advice of counsel (who, except as otherwise provided, may be counsel for the Bondholder), and the City shall be wholly protected as to action taken...
	Section 6.13.  No Recourse.  No recourse under or upon any obligation, covenant or agreement contained in this Indenture or in the Bond shall be had against any member, officer, commissioner, director or employee (past, present or future) of the City,...
	Section 6.14.  Limitation of Liability of City and Its Officers, Employees and Agents.  No recourse under or upon any obligation, covenant, warranty or agreement contained in this Indenture or in the Bond, or under any judgment obtained against the Ci...

	ARTICLE VII   DEFAULT
	Section 7.01.  Default Under Loan Agreement; Acceleration.  No default by the Borrower under the Loan Agreement shall constitute an event of default with respect to the Bond.  The City’s, Trustee’s, Borrower’s and Bondowner Representative’s remedies w...
	Section 7.02.  Limitation of Liability to Revenues.  Notwithstanding anything in this Indenture contained, the City shall not be required to advance any moneys derived from the proceeds of taxes collected by the City, by the State of California or by ...

	ARTICLE VIII   THE TRUSTEE AND AGENTS
	Section 8.01.  Duties, Immunities and Liabilities of Trustee.  In consideration of the recitals hereinabove set forth and for other valuable consideration, the City hereby agrees to employ the Trustee (at the expense of the Borrower) to receive, hold,...
	(a) The duties and obligations of the Trustee shall be determined solely by the express provisions of this Indenture, the Trustee shall not be liable except for the performance of such duties and obligations as are specifically set forth in this Inden...
	(b) At all times (1) the Trustee shall not be liable for any act or omission unless the Trustee or its agent was negligent or engaged in willful misconduct; and (2) the Trustee shall not be liable with respect to any action taken or omitted to be take...
	(c) The Trustee shall not be required to take notice or be deemed to have notice of (i) any default hereunder or under the Loan Agreement, unless a Responsible Officer of the Trustee shall be specifically notified in writing of such default by the Cit...
	(d) Before taking any action under the Regulatory Agreement, Article VII hereof or this Section at the request or direction of the Bondholders or the Bondowner Representative, the Trustee may require that a satisfactory indemnity bond be furnished by ...
	(e) Upon any application or request by the City or the Bondowner Representative to the Trustee to take any action under any provision of this Indenture or the Regulatory Agreement, the City or Bondowner Representative, as applicable, shall furnish to ...
	(f) The Trustee may execute any of the powers hereunder or perform any duties hereunder either directly or through agents or attorneys;
	(g) Neither the City nor the Borrower shall be deemed to be agents of the Trustee for any purpose, and the Trustee shall not be liable for any noncompliance of any of them in connection with their respective duties hereunder or in connection with the ...
	(h) The Trustee shall be entitled to rely upon telephonic notice for all purposes whatsoever so long as the Trustee reasonably believes such telephonic notice has been given by a person authorized to give such notice;
	(i) The immunities extended to the Trustee also extend to its directors, officers and employees;
	(j) Under no circumstances shall the Trustee be liable in its individual capacity for the obligations evidenced by the Bond, it being the sole obligation of the Trustee to administer, for the benefit of the Bondholder, the various funds and accounts e...
	(k) No permissive power, right or remedy conferred upon the Trustee hereunder shall be construed to impose a duty to exercise such power, right or remedy;
	(l) The Trustee shall not be liable for any action taken or not taken by it in accordance with the direction of the holder of the Bond or the Bondowner Representative related to the exercise of any right, power or remedy available to the Trustee;
	(m) The Trustee shall have no duty to review any financial statements or budgets filed with it by the Borrower under the Loan Agreement;
	(n) The Trustee acknowledges that Borrower has an obligation to pay certain fees to the City pursuant to Section 7 of the Regulatory Agreement.  The Trustee further acknowledges that in order to preserve the tax-exempt status of interest on the Bond, ...
	(o) The Trustee shall not be considered in breach of or in default in its obligations hereunder or progress in respect thereto in the event of enforced delay (“unavoidable delay”) in the performance of such obligations due to unforeseeable causes beyo...

	Section 8.02.  Right of Trustee to Rely Upon Documents, Etc.  Except as otherwise provided in Section 8.01:
	(a) The Trustee may rely and shall be protected in acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, facsimile transmission, electronic mail, demand, direction, ...
	(b) Any consent, demand, direction, election, notice, order or request of the City mentioned herein shall be sufficiently evidenced by a Written Consent, Written Demand, Written Direction, Written Election, Written Notice, Written Order or Written Req...
	(c) The Trustee may consult with counsel (who may be counsel for the City, counsel for the Trustee or Bond Counsel) and the opinion of such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by i...
	(d) Whenever in the administration of this Indenture the Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering any action hereunder, such matter (unless other evidence in respect thereof be he...
	(e) The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture or other paper or documen...
	(f) The Trustee agrees to accept and act upon facsimile transmission of written instructions and/or directions pursuant to this Indenture provided, however, that:  (a) subsequent to such facsimile transmission of written instructions and/or directions...

	Section 8.03.  Trustee Not Responsible for Recitals.  The recitals contained herein and in the Bond shall be taken as the statements of the City, and the Trustee assumes no responsibility for the correctness of the same or for the correctness of the r...
	Section 8.04.  Intervention by Trustee.  The Trustee may intervene on behalf of the owners of the Bond in any judicial proceeding to which the City or Bondowner Representative is a party and which, in the opinion of the Trustee and its counsel, has a ...
	Section 8.05.  Moneys Received by Trustee to be Held in Trust.  All moneys received by the Trustee shall, until used or applied as herein provided, be held in trust for the purposes for which they were received, but need not be segregated from other f...
	Section 8.06.  Compensation and Indemnification of Trustee, Bondowner Representative and Agents.
	(a) The Bondowner Representative and the Trustee shall be entitled to receive compensation from the Borrower for their services as Bondowner Representative and Trustee, respectively, as provided in Section 2.06 of the Loan Agreement, and shall be inde...
	(b) If any property, other than cash, shall at any time be held by the Bondowner Representative or the Trustee subject to this Indenture, or any supplemental indenture, as security for the Bond, the Bondowner Representative or the Trustee, if and to t...

	Section 8.07.  Qualifications of Trustee.  There shall at all times be a trustee hereunder, which shall be a corporation, banking association or trust company, in each case having trust powers, doing business and having a corporate trust office in Cal...
	(a) either (i) have a combined capital and surplus of at least $50,000,000 and be subject to supervision or examination by federal or state authority or (ii) be a wholly-owned subsidiary of a bank, trust company or bank holding company meeting on an a...
	(b) be able to comply with the terms and conditions of this Indenture, including, without limitation, Section 8.11 through 8.13 hereof, and to comply with the terms of the Loan Agreement applicable thereto.

	Section 8.08.  Removal, Resignation and Appointment of Successor Trustee.
	(a) Removal of Trustee.  The City may remove the Trustee at any time unless an Event of Default occurs and is then continuing, and shall remove the Trustee if at any time requested to do so by an instrument or concurrent instruments in writing signed ...
	(b) Resignation of Trustee.  The Trustee may at any time resign by giving written notice of such resignation by first class mail, postage prepaid, to the City and to the Bondholder.  Upon receiving such notice of resignation, the Borrower shall appoin...
	(c) Appointment of Successor Trustee.  Any removal or resignation of the Trustee and appointment of a successor Trustee shall become effective upon the acceptance of appointment of the successor Trustee; provided, however, that under any circumstances...

	Section 8.09.  Merger or Consolidation of Trustee.  Any corporation or association into which the Trustee may be merged or with which it may be consolidated, or any corporation or association resulting from any merger or consolidation to which the Tru...
	Section 8.10.  [Reserved].
	Section 8.11.  Compliance with Laws.  Trustee shall keep itself fully informed of the City’s Charter, codes, ordinances and regulations of the City and of all state, and federal laws in any manner affecting the performance of this Indenture, and must ...
	Section 8.12.  Drug-Free Workplace Policy.  Trustee acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited on City pre...
	Section 8.13.  Compliance with Americans with Disabilities Act.  The Trustee shall be in full compliance with all federal and state laws, including those of the Americans with Disabilities Act, 42 U.S.C. 12101 et seq., and its implementing regulations...
	Section 8.14.  Proprietary or Confidential Information of the City.  Trustee understands and agrees that, in the performance of the work or services under this Indenture or in contemplation thereof, Trustee may have access to private or confidential i...
	Section 8.15.  Audit and Inspection of Records.  Trustee agrees to maintain and make available to the City, during regular business hours, accurate books and accounting records relating to its work under this Indenture.  Trustee will permit the City t...
	Section 8.16.  Subcontracting.  Trustee is prohibited from subcontracting this Indenture or any part of it unless such subcontracting is first approved by the City in writing.  Neither party shall, on the basis of this Indenture, contract on behalf of...
	Section 8.17.  Paying Agents.  The Trustee, with the written approval of the City and the Bondowner Representative, may appoint and at all times have one or more paying agents in such place or places as the Trustee may designate, for the payment of th...
	Section 8.18.  Business Tax Registration Certificate.  Subject to any exemption available to it, the Trustee represents that it will obtain and hold the Business Tax Registration Certificate(s) required by the City’s Business Tax Ordinance (Article 1,...
	Section 8.19.  Child Support Assignment Orders.  This Indenture is subject to Section 10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders Ordinance.  Pursuant to this Ordinance, the Trustee certifies that: (1) it will fully c...
	Section 8.20.  Nondiscrimination and Affirmative Action.  The Trustee shall comply with the applicable nondiscrimination and affirmative action provisions of the laws of the United States of America, the State of California, and the City.  Trustee sha...

	ARTICLE IX   MODIFICATION OF INDENTURE
	Section 9.01.  Modification of Indenture.  The City and the Trustee, with the prior written consent of the Bondowner Representative, may from time to time and at any time enter into an indenture or indentures supplemental hereto for the purpose of add...
	Section 9.02.  Effect of Supplemental Indenture.  Upon the execution of any supplemental indenture pursuant to the provisions of this Article IX, this Indenture shall be deemed to be modified and amended in accordance therewith, and the respective rig...
	Section 9.03.  Opinion of Counsel as to Supplemental Indenture.  Subject to the provisions of Section 8.01, the Trustee and the Bondowner Representative shall be entitled to receive, and shall be fully protected in relying upon, an Opinion of Counsel ...
	Section 9.04.  Notation of Modification on Bond; Preparation of New Bond.  A Bond authenticated and delivered after the execution of any supplemental indenture pursuant to the provisions of this Article IX may bear a notation, in form approved by the ...

	ARTICLE X   DEFEASANCE
	Section 10.01.  Discharge of Indenture.  If the entire indebtedness on the Bond Outstanding shall be paid and discharged in any one or more of the following ways:
	(a) by the payment of the principal of (including redemption premium, if any) and interest on the Bond Outstanding; or
	(b) by the delivery to the Trustee, for cancellation by it, of the Bond Outstanding;

	Section 10.02.  Payment of Bond after Discharge of Indenture.  Notwithstanding any provisions of this Indenture, any moneys deposited with the Trustee or any paying agent in trust for the payment of the principal of, or interest or premium on, the Bon...

	ARTICLE XI   MISCELLANEOUS
	Section 11.01.  Successors of the City.  All the covenants, stipulations, promises and agreements contained in this Indenture, by or on behalf of the City, shall bind and inure to the benefit of its successors and assigns, whether so expressed or not....
	Section 11.02.  Limitation of Rights to Parties and Bondholders.  Nothing in this Indenture or in the Bond expressed or implied is intended or shall be construed to give to any person other than the City, the Trustee, the Bondowner Representative, the...
	Section 11.03.  Waiver of Notice.  Whenever in this Indenture the giving of notice by mail or otherwise is required, the giving of such notice may be waived in writing by the person entitled to receive such notice and in any such case the giving or re...
	Section 11.04.  Destruction of the Bond.  Whenever in this Indenture provision is made for the cancellation by the Trustee and the delivery to the City of the Bond, the Trustee may, in lieu of such cancellation and delivery, destroy the Bond and deliv...
	Section 11.05.  Separability of Invalid Provisions.  In case any one or more of the provisions contained in this Indenture or in the Bond shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality ...
	Section 11.06.  Notices.  It shall be sufficient service of any notice, request, demand or other paper on the City, the Trustee, the Bondowner Representative, or the Borrower if the same shall, except as otherwise provided herein, be duly mailed by fi...
	Section 11.07.  Authorized Representatives.  Whenever under the provisions of this Indenture the approval of the City or the Borrower is required for any action, and whenever the City or the Borrower is required to deliver any notice or other writing,...
	Section 11.08.  Evidence of Rights of Bondholder.  Any request, consent or other instrument required by this Indenture to be signed and executed by the Bondholder may be in any number of concurrent writings of substantially similar tenor and may be si...
	(a) The fact and date of the execution by any person of any such request, consent or other instrument or writing may be proved by the affidavit of a witness of such execution or by the certificate of any notary public or other officer of any jurisdict...
	(b) The ownership of the Bond shall be proved by the Bond register maintained pursuant to Section 2.06 hereof.  The fact and the date of execution of any request, consent or other instrument and the amount and distinguishing numbers of the Bond held b...
	(c) Any request, consent or vote of the holder of the Bond shall bind every future holder of the Bond and the holder of any Bond issued in exchange therefor or in lieu thereof, in respect of anything done or suffered to be done by the Bondowner Repres...
	(d) [Reserved].
	(e) In lieu of obtaining any demand, request, direction, consent or waiver in writing, the Trustee may call and hold a meeting with the Bondholder upon such notice and in accordance with such rules and regulations as the Bondowner Representative consi...

	Section 11.09.  Waiver of Personal Liability.  No recourse under or upon any obligation, covenant, warranty or agreement contained in this Indenture or in the Bond, or under any judgment obtained against the City, or the enforcement of any assessment,...
	Section 11.10.  Holidays.  If the date for making any payment or the last date for performance of any act or the exercising of any right, as provided in this Indenture, is not a Business Day, such payment may be made or act performed or right exercise...
	Section 11.11.  Execution in Several Counterparts.  This Indenture may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original; and all such counterparts shall together constitute but ...
	Section 11.12.  Governing Law, Venue.  The formation, interpretation and performance of this Indenture shall be governed by the laws of the State of California.  Venue for all litigation arising from or in connection with the Bond or this Indenture sh...
	Section 11.13.  Successors.  Whenever in this Indenture either the City, the Trustee or the Bondowner Representative is named or referred to, such reference shall be deemed to include the successors or assigns thereof, and all the covenants and agreem...
	Section 11.14.  Non-Waiver of Rights.  The omission by either party at any time to enforce any default or right reserved to it, or to require performance of any of the terms, covenants, or provisions hereof by the other party at the time designated, s...
	Section 11.15.  Responsible Banking Ordinance Filing.  The Bondowner shall file with the City Treasurer by July 1 of each year an annual statement of community reinvestment activities as required of a commercial bank under the Responsible Banking Ordi...
	Section 11.16.  Disclosure of Border Wall Contracting Ordinance.  The Trustee shall comply with Los Angeles Administrative Code Section 10.50 et seq., “Disclosure of Border Wall Contracting”.  The City may declare a default under this Indenture if the...


	Attachment D - Regulatory Agreement (La Guadalupe-revised).pdf
	Section 1.  Definitions and Interpretation.  Terms not otherwise defined herein shall have the meanings assigned thereto in the Indenture or the Loan Agreement, as applicable.  The following terms shall have the respective meanings assigned to them in...
	Section 2.  Acquisition, Construction and Equipping of the Project.  The Borrower hereby represents as of the date hereof, covenants and agrees with the City and the Trustee as follows:
	(a) The Borrower has incurred, or will incur within six months after the Closing Date, a substantial binding obligation to commence the acquisition of a leasehold interest, construction and equipping of the Project, pursuant to which the Borrower is o...
	(b) The Borrower’s reasonable expectations respecting the total cost of the acquisition, construction and equipping of the Project are accurately set forth in the Borrower Cost Certificate (the “Borrower Cost Certificate”) submitted to the City on the...
	(c) The Borrower has acquired the Project Site through a leasehold estate and will, within six months following the Bond Closing Date, commence the construction of the Project and will proceed with due diligence to complete the same.  Notwithstanding ...
	(d) The Borrower agrees that the full amount of each disbursement of Bond proceeds pursuant to the Indenture and the Loan Agreement will be applied to pay or to reimburse the Borrower for the payment of Project Costs as set forth in the Borrower Cost ...
	(e) [Reserved].
	(f) No proceeds of the Bond will be used to pay or reimburse any cost (i) incurred more than 60 days prior to the Inducement Date, or (ii) incurred more than three years prior to such payment or reimbursement.  Any allocation of Bond proceeds to the r...
	(g) The Borrower (and any Affiliated Party) will not take or omit to take, as is applicable, any action if such action or omission would in any way cause the proceeds from the Loan to be applied in a manner contrary to the requirements of this Regulat...
	(h) The Borrower shall, on the Completion Date, evidence the Completion Date by providing a Construction Completion Certificate to CDLAC, the Trustee and the City, signed by the Authorized Borrower Representative.  Notwithstanding the foregoing, such ...
	(i) The Borrower agrees to spend additional moneys for payment of any costs of the Project sufficient to reduce the portion of Bond proceeds (A) spent on land by the Borrower relative to the Project Site to an amount that is less than 25% of the amoun...
	(j) No Bond proceeds shall be expended to acquire any structures other than buildings within the meaning of Section 147(d) of the Code.

	Section 3.  Residential Rental Property.  The Borrower hereby acknowledges and agrees that the Project is to be owned, managed and operated as a “qualified residential rental project” (within the meaning of Section 142(d) of the Code) for a term equal...
	(a) The Project Facilities will be developed for the purpose of providing multifamily residential rental property, and the Borrower will own, manage and operate the Project Facilities as a project to provide multifamily residential rental property com...
	(b) All of the dwelling units in the Project will be similarly constructed units, and each Low Income Unit in the Project will contain complete separate and distinct facilities for living, sleeping, eating, cooking and sanitation for a single person o...
	(c) None of the dwelling units in the Project will at any time be utilized on a transient basis or will ever be used as a hotel, motel, dormitory, fraternity house, sorority house, rooming house, nursing home, hospital, sanitarium, rest home or traile...
	(d) No part of the Project will at any time be owned by a cooperative housing corporation, nor shall the Borrower take any steps in connection with a conversion to such ownership or uses.  Other than filing a condominium map and a final subdivision ma...
	(e) All of the dwelling units (which shall not include any manager units) in the Project will be available for rental on a continuous basis to members of the general public, and the Borrower will not give preference to any particular class or group in...
	(f) The Project Site consists of a parcel or parcels that are contiguous except for the interposition of a road, street or stream, and all of the Project Facilities comprise a single geographically and functionally integrated project for residential r...
	(g) No dwelling unit in the Project shall be occupied by the Borrower; provided, however, that if the Project contains five or more dwelling units, this subsection shall not be construed to prohibit occupancy of not more than one dwelling unit by one ...
	(h) The Project shall be maintained in conformity with the habitability and fire codes of the City of Los Angeles.
	(i) The Project shall be managed in a manner consistent with prudent property management standards and in compliance with all state and local laws, ordinances and regulations relating thereto.
	(j) Should involuntary noncompliance with the provisions of Regulations Section 1.103-8(b) be caused by fire, seizure, requisition, foreclosure, transfer of title by deed in lieu of foreclosure, change in a federal law or an action of a federal agency...

	Section 4.  Low Income Tenants; Records and Reports.  Pursuant to the requirements of the Code and the City, the Borrower hereby represents, warrants and covenants as follows:
	(a) The Project will be developed for the purpose of providing multifamily residential rental property, and the Borrower will own, manage and operate the Project as a project to provide multifamily residential rental property comprising a building or ...
	(b) Commencing on the first day of the Qualified Project Period, Low Income Tenants shall occupy at least 40% of all completed and occupied units in the Project (excluding units occupied by property managers) before any additional units are occupied b...
	(c) No tenant qualifying as a Low Income Tenant shall be denied continued occupancy of a unit in the Project because, after admission, such tenant’s Adjusted Income increases to exceed the qualifying limit for Low Income Tenants; provided, however, th...
	(d) The Borrower will obtain, complete and maintain on file Income Certifications from each Low Income Tenant, including (i) an Income Certification dated no later than the day prior to the initial occupancy of such Low Income Tenant in the Project an...
	(e) The Borrower will use its best efforts to maintain complete and accurate records pertaining to the Low Income Units, and will with reasonable notice permit any duly authorized representative of the City, the Trustee, the Department of the Treasury...
	(f) The Borrower will prepare and submit to the City and the Trustee, no later than the fifteenth day of each month following the receipt by the Trustee of the Construction Completion Certificate to and including the month in which such report indicat...
	(g) On or before each February 15 during the Qualified Project Period, the Borrower will submit to the City a draft of the completed Internal Revenue Service Form 8703 or such other annual certification required by the Code to be submitted to the Secr...
	(h) Subject to the requirements of any Section 8 Housing Assistance Payments Contract with respect to the Project, each lease or rental agreement pertaining to a Low Income Unit shall contain a provision to the effect that the Borrower has relied on t...
	(i) Pursuant to the CDLAC Conditions attached hereto and for the entire term of the Regulatory Agreement, the Project shall consist of 43 units plus 1 manager unit of which at least 43 qualified residential units shall be rented or held vacant for ren...

	Section 5.  Tax-exempt Status of the Bond.  The Borrower and the City make the following representations, warranties and agreements for the benefit of the holder of the Bond from time to time:
	(a) The Borrower and the City will not knowingly take or permit actions within their control, or omit to take or cause to be taken, as is appropriate, any action that would adversely affect the Tax-exempt nature of the interest on the Bond and, if eit...
	(b) The Borrower and the City will take such action or actions as may be necessary, in the written opinion of Bond Counsel filed with the City and the Trustee, with a copy to the Borrower and the Bondowner Representative, to comply fully with all appl...
	(c) The Borrower and the City will file or record such documents and take such other steps as are necessary, in the written opinion of Bond Counsel filed with the City and the Trustee, with a copy to the Borrower, in order to insure that the requireme...
	(d) The Borrower will not knowingly enter into any agreements which would result in the payment of principal or interest on the Bond being “federally guaranteed” within the meaning of Section 149(b) of the Code.
	(e) Subject to Section 14 hereof, the Borrower hereby covenants to include the requirements and restrictions contained in this Regulatory Agreement in any documents transferring any interest in the Project prior to the expiration of the Qualified Proj...
	(f) The Borrower and any related party (as defined in Section 1.150-1(b) of the Regulations) thereto shall not acquire the Bond in an amount related to the amount of the Loan.

	Section 6.  Additional Requirements of the Act.  In addition to the requirements set forth in Sections 2 through 5, and without limiting any additional requirements in Section 7, during the Qualified Project Period, the Borrower and the City hereby ag...
	(a) As provided in Section 52097.5 of the Act, not less than 40% of the total number of units in the Project (excluding units occupied by property managers) shall be reserved for occupancy by tenants whose adjusted gross income does not exceed 60% of ...
	(b) The rents paid by the tenant for the units reserved pursuant to paragraph (a) of this Section (excluding any supplemental rental assistance from the State, the federal government, or any other public agency to those occupants or on behalf of those...
	(c) During the Qualified Project Period the Borrower shall file Certificates of Continuing Program Compliance in the form and at the time required by Sections 4(d) and (f) hereof that shall contain sufficient information to allow the City to file any ...
	(d) No portion of the Bond shall be used to finance the acquisition, construction, equipping, rehabilitation, refinancing or development of commercial property for lease.
	(e) The Borrower shall not apply selection criteria to certificate holders under Section 8 of the Housing Act that are more burdensome than the criteria applied to all other prospective tenants.
	(f) Following the expiration or termination of the Qualified Project Period with respect to the Project, except in the event of foreclosure and redemption of the Bond, deed in lieu of foreclosure, eminent domain or action of a federal agency preventin...
	(i) The household’s income exceeds 140% of the maximum eligible income specified herein;
	(ii) The household voluntarily moves or is evicted for “good cause.”  “Good cause” for the purposes of this Section, means the nonpayment of rent or allegation of facts necessary to prove major, or repeated minor, violations of material provisions of ...
	(iii) Thirty (30) years after the date of the commencement of the Qualified Project Period relative to the Project; and
	(iv) The Borrower pays the relocation assistance and benefits to tenants as provided in subdivision (b) of Section 7264 of the California Government Code.

	(g) During the three years prior to expiration of the Qualified Project Period, the Borrower shall continue to make available to Low Income Tenants reserved units that have been vacated to the same extent that nonreserved units are made available to t...

	Section 7.  Additional Requirements of the City.  In addition to, and not in derogation of, the requirements set forth in the preceding and following sections of this Regulatory Agreement, each of which is hereby incorporated in this Section as a spec...
	(a) The Borrower shall promptly provide to the City such information with respect to the Project or the Bond as the City shall from time to time request.  The Borrower shall provide written notice to the City of receipt of a certificate of occupancy o...
	(b) The Low Income Units shall be of comparable quality to all other units in the Project, shall be dispersed throughout the Project, and shall offer a range of size and number of bedrooms comparable to those units which are available to other tenants...
	(c) The Borrower agrees that it will not discriminate in the rental of units or in its employment practices against any employee or applicant for employment because of the applicant’s race, religion, national origin, ancestry, sex, age (except restric...
	(d) [Reserved].
	(e) For the Qualified Project Period, the Borrower will comply with the provisions of the Unruh Civil Rights Act, including, without limitation, Sections 51.2 and as applicable, 51.3 of the California Civil Code, as amended, and Sections 45.50 et seq....
	(f) The lease to be utilized by the Borrower in renting any residential units in the Project to Low Income Tenants shall provide for termination of the lease and consent by such person to immediate eviction, subject to applicable provisions of Califor...
	(g) All Income Certifications will be maintained on file at the Project or, with the prior written consent of the City, at the principal place of business of the Borrower or the property manager of the Project, so long as this Regulatory Agreement is ...
	(h) The Borrower will accept as tenants, on the same basis as all other prospective tenants, persons who are recipients of federal certificates for rent subsidies pursuant to the existing program under Section 8 of the Housing Act.  The Borrower shall...
	(i) The Borrower shall submit to the City (i) at the times specified in Sections 4(d) and (f) herein, a Certificate of Continuing Program Compliance, which shall include the information called for therein, including occupancy records for all units in ...
	(j) All workers performing construction work for the Project employed by the Borrower or by any contractor or subcontractor shall be compensated in an amount no less than the greater of (i) the general prevailing rate of per diem wages (“Prevailing Wa...
	(k) The City may, at its option and at its expense, at any time appoint an administrator to administer this Regulatory Agreement and to monitor performance by the Borrower of the terms, provisions and requirements hereof.  Following any such appointme...
	(l) If upon the annual certification or recertification required in Section 4(d) a tenant’s Adjusted Income exceeds 140% of the then applicable income limit for a Low Income Tenant of the same family size, all rental limits herein previously applicabl...
	(m) The Borrower shall give written notice to Low Income Tenants, at the following five points in time:
	(i) Upon initial move-in/lease execution, the Borrower shall give written notice to all tenants of Low Income Units, of the duration of the rent restrictions under this Regulatory Agreement.  The Borrower must maintain, in its files, a copy of each no...
	(ii) Thirty-six months prior to the termination of the rent restriction period under this Regulatory Agreement, the Borrower must give written notice to its tenants of the termination of the restrictions on the Low Income Units before their rents may ...
	(iii) Twelve months prior to the termination of the rent restriction period under this Regulatory Agreement, the Borrower must give written notice to its tenants of the termination of the restrictions on the Low Income Units before their rents may be ...
	(iv) Six months prior to the termination of the rent restriction period under this Regulatory Agreement, the Borrower must give written notice to its tenants of the termination of the restrictions on the Low Income Units before their rents may be rais...
	(v) Ninety days prior to the termination of the rent restriction period under this Regulatory Agreement, the Borrower must again give written notice to its tenants of the termination of the restrictions on the Low Income Units before their rents may b...

	(n) The Borrower shall, on the Closing Date, pay to the City its initial fee and thereafter pay to the City its ongoing fees with respect to the issuance of the Bond as follows.  The Borrower shall pay the City an initial fee immediately upon issuance...
	(o) The Borrower shall pay to the City a processing fee equal to:  (i) prior to the Conversion Date, the greater of $5,000 or 0.125% of the maximum principal amount of the Bonds issuable under the Indenture and (ii) following the Conversion Date, the ...
	(p) The Borrower shall pay the City its then-current fees in connection with any consent, approval, transfer, amendment or waiver requested of the City, together with any expenses incurred by the City in connection therewith.
	(q) The Trustee shall report to the City in writing semiannually, within 10 days of each June 30 and December 31, the principal amount of the Bond outstanding as of such June 30 or December 31, as appropriate.
	(r) [Reserved].
	(s) The Borrower shall include the City as an additional insured on all liability insurance policies relating to the Borrower or the Project.
	(t) The Borrower shall not rent any Low Income Unit to: (i) any individual who (A) holds an ownership interest in the Borrower, any general partner or member (or owner of such general partner or member) of the Borrower, (B) is an officer, board member...
	(u) The Borrower shall include a certification in each tenant application that the applicant is not an Owner/Developer, an elected official who participated in the issuance of the Bond or an Immediate Family Member thereof.  The Borrower recognizes an...
	(v) Neither the Borrower nor any general partner thereof shall issue any publicity release or other communication to any print, broadcast or on-line media, post any sign or in any other way identify the City as the source of the financing provided for...
	(w) The Borrower shall comply with all applicable requirements of the Ground Lease and shall provide prompt written notice to the City and the Trustee of any default thereunder.

	Section 8.  Modification of Covenants.  The Borrower, the Trustee and the City hereby agree as follows:
	(a) To the extent any amendments to the Law, the Act, the Regulations or the Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the Borrower (with a copy to the Bondowner Representative), impose requirements upon t...
	(b) To the extent that the Law, the Act, the Regulations or the Code, or any amendments thereto, shall, in the written opinion of Bond Counsel filed with the City, the Trustee and the Borrower (with a copy to the Bondowner Representative), impose requ...
	(c) The Borrower, the City and, if applicable, the Trustee shall execute, deliver and, if applicable, file or record any and all documents and instruments necessary to effectuate the intent of this Section 8, and the City hereby appoints the Trustee a...

	Section 9.  Indemnification.  The Borrower shall defend, indemnify and hold harmless the City and the Trustee and the respective officers, members, supervisors, directors, officials and employees, counsel, attorneys and agents, past present and future...
	Section 10.  Consideration.  The City has issued the Bond to provide funds to finance the acquisition, construction and equipping of the Project, all for the purpose, among others, of inducing the Borrower to acquire, construct and equip the Project. ...
	Section 11.  Reliance.  The City and the Borrower hereby recognize and agree that the representations and covenants set forth herein may be relied upon by all persons interested in the legality and validity of the Bond and in the exemption from federa...
	Section 12.  Project in the City of Los Angeles.  The Borrower hereby represents and warrants that the Project will be located entirely within the City.
	Section 13.  Sale or Transfer of the Project; Equity Interests.  The Borrower hereby covenants and agrees not to voluntarily (which term shall not be interpreted to include a foreclosure of any security for the Loan, the granting by the Borrower of a ...
	Section 14.  Term.  This Regulatory Agreement and all and each of the provisions hereof shall become effective upon its execution and delivery, and shall remain in full force and effect for the periods provided herein and, except as otherwise provided...
	Section 15.  Covenants To Run With the Land.  The Borrower hereby subjects its interest in the Project (including the Project Site) to the covenants, reservations and restrictions set forth in this Regulatory Agreement.  The City and the Borrower here...
	Section 16.  Burden and Benefit.  The City and the Borrower hereby declare their understanding and intent that the burden of the covenants set forth herein touch and concern the land in that the Borrower’s leasehold interest in the Project is rendered...
	Section 17.  Uniformity; Common Plan.  The covenants, reservations and restrictions hereof shall apply uniformly to the entire Project in order to establish and carry out a common plan for the use, development and improvement of the Project Site.
	Section 18.  Default; Enforcement.  If the Borrower defaults in the performance or observance of any covenant, agreement or obligation of the Borrower set forth in this Regulatory Agreement, and if such default remains uncured for a period of 60 days ...
	(a) by mandamus or other suit, action or proceeding at law or in equity, including injunctive relief, require the Borrower to perform its obligations and covenants hereunder or enjoin any acts or things which may be unlawful or in violation of the rig...
	(b) have access to and inspect, examine and make copies of all or any portion of the books and records of the Borrower pertaining to the Project; and
	(c) take such other action at law or in equity as may appear necessary or desirable to enforce the obligations, covenants and agreements of the Borrower hereunder.

	Section 19.  The Trustee.  The Trustee shall act as specifically provided herein and in the Indenture.  The Trustee is entering into this Regulatory Agreement solely in its capacity as trustee under the Indenture, and the duties, powers, rights and li...
	Section 20.  Recording and Filing.  The Borrower shall cause this Regulatory Agreement, and all amendments and supplements hereto and thereto, to be recorded and filed in the real property records of the County of Los Angeles and in such other places ...
	Section 21.  Governing Law.  This Regulatory Agreement shall be governed by the laws of the State of California.  The Trustee’s rights, duties and obligations hereunder are governed in their entirety by the terms and provisions of the Indenture.
	Section 22.  Amendments.  Except as provided in Section 33(e), this Regulatory Agreement shall be amended only by a written instrument executed by the parties hereto or their successors in title, and duly recorded in the real property records of the C...
	Section 23.  Notices.  Any notice required to be given hereunder shall be made in writing and shall be given by personal delivery, certified or registered mail, postage prepaid, return receipt requested, at the addresses specified below, or at such ot...
	Section 24.  Severability.  If any provision of this Regulatory Agreement or if the applicability of any such provision shall be invalid, illegal or unenforceable, the validity, legality, enforceability, or the applicability with respect to the validi...
	Section 25.  Multiple Counterparts.  This Regulatory Agreement may be simultaneously executed in multiple counterparts, all of which shall constitute one and the same instrument, and each of which shall be deemed to be an original.
	Section 26.  Nondiscrimination and Affirmative Action.  The Trustee and the Borrower shall comply with the applicable nondiscrimination and affirmative action provisions of the laws of the United States of America, the State of California, and the Cit...
	Section 27.  Business Tax Registration Certificate.  Subject to any exemption available to it, the Trustee and Borrower each represent that it will obtain and hold the Business Tax Registration Certificate(s) required by the City’s Business Tax Ordina...
	Section 28.  Financial Obligations Personal to Borrower.  The City acknowledges that the Project shall be encumbered by the Loan Documents.  Notwithstanding any provisions of this Regulatory Agreement to the contrary, all obligations of the Borrower u...
	Section 29.  [Reserved].
	Section 30.  Child Support Assignment Orders.  This Regulatory Agreement is subject to Section 10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders Ordinance.  Pursuant to this Ordinance, each of the Borrower and the Trustee c...
	Section 31.  Americans with Disabilities Act.  The Borrower and the Trustee each hereby certifies that it and any contractor and subcontractor will comply with the Accessibility Laws (as defined in Exhibit I).  The Borrower and any contractor and subc...
	Section 32.  Slavery Disclosure Ordinance.  This Regulatory Agreement is subject to the Slavery Disclosure Ordinance, Section 10.41 et seq., as amended from time to time.  Any subcontract entered into by Borrower for work to be performed under this Re...
	Section 33.  Requirements of CDLAC.  In addition to other requirements set forth herein and to the extent not prohibited by the requirements set forth in Sections 2 through 6 hereof, the Borrower hereby agrees to comply with each of the requirements o...
	(a) The Borrower shall comply with the conditions set forth in Exhibit A to the CDLAC Resolution (the “CDLAC Conditions”), as they may be modified or amended from time to time, which conditions are incorporated herein by reference and made a part here...
	(b) The Borrower acknowledges that the City shall monitor the Borrower’s compliance with the terms of the CDLAC Conditions.  The Borrower will cooperate fully with the City in connection with such monitoring and reporting requirements as provided here...
	(i) The Borrower shall prepare and deliver a Certificate of CDLAC Program Compliance pursuant to the terms of the CDLAC Conditions.  The Borrower acknowledges that the Borrower will prepare and submit to the City, not later than January 15 of each yea...
	(ii) The Borrower shall prepare and deliver a Self-Certification Certificate pursuant to the terms of the CDLAC Conditions.  The Borrower acknowledges that the Borrower will prepare and submit to the City, not later than January 15 of each year, and t...
	(iii) Within 30 days following the completion of the Project, the Borrower will prepare and submit to the City, Trustee and CDLAC, a Construction Completion Certificate.  Following the submission of the Construction Completion Certificate, the Borrowe...

	(c) Except as otherwise provided in Section 14 of this Regulatory Agreement, this Regulatory Agreement shall terminate on the date 55 years after the date on which at least 50% of the units in the Project are first occupied or such later date as the Q...
	(d) The Borrower shall notify CDLAC in writing of: (i) any change in ownership of the Project, (ii) any change in the issuer of the Bond, (iii) any change in the name of the Project or the Project manager; (iv) any default under the Indenture, the Loa...
	(e) Any of the foregoing requirements of CDLAC contained in this Section 33 may be expressly waived by CDLAC, in its sole discretion, in writing, but (i) no waiver by CDLAC of any requirement of this Section 33 shall, or shall be deemed to, extend to ...
	(f) CDLAC is intended to be and is a third party beneficiary of this Regulatory Agreement, and CDLAC shall have the right (but not the obligation) to enforce, separately or jointly with the City and/or the Trustee or to cause the City or the Trustee t...
	(g) CDLAC shall have the right, but not the obligation, to deliver revised CDLAC Conditions to the Borrower after the Closing Date at any time, that are not more restrictive than the original CDLAC Conditions; provided however, that, with the prior wr...

	Section 34.  Pet Ownership In Publicly-Financed Housing Developments.  The Borrower shall comply with the Pet Ownership in Publicly-Financed Housing Developments Ordinance, Los Angles Municipal Code Sections 51.20., et seq., as amended from time to time.
	Section 35.  Disclosure of Border Wall Contracting Ordinance.  The Borrower and the Trustee shall comply with Los Angeles Administrative Code Section 10.50 et seq., “Disclosure of Border Wall Contracting”.  The City may declare a default under this Re...





