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RESOLUTION NO. 2022-119 
 

A RESOLUTION OF THE ALBANY CITY COUNCIL AUTHORIZING  
THE CITY MANAGER TO EXECUTE AMENDMENTS TO THE  

DISPOSITION AND DEVELOPMENT AGREEMENT (DDA) BETWEEN 
SATELLITE AFFORDABLE HOUSING ASSOCIATES (SAHA) AND  

THE CITY OF ALBANY FOR THE DEVELOPMENT OF THE  
ALBANY FAMILY HOUSING PROJECT LOCATED AT 755 CLEVELAND 
AVENUE AND APPROVING FINDINGS PURSUANT TO SECTION 33433  

OF THE CALIFORNIA HEALTH AND SAFETY CODE  
 
 

WHEREAS, the City of Albany (“the City”) purchased a 4.5 acre parcel on Pierce Street 

from Caltrans using redevelopment funds in June 2011; and  

 

WHEREAS, the Albany 2035 General Plan adopted on April 18, 2016 included an General 

Plan Land Use Designation of “High Density Residential” for the 1.13 acre portion of the site that 

is located at the northeast corner of Cleveland Avenue and Washington Avenue on the subject site; 

and  

 

WHEREAS, in September 2017, Satellite Affordable Housing Associates (“SAHA”) 

engaged with City staff to explore the feasibility of an affordable housing development on the 

subject site; and  
 

WHEREAS, the City Council adopted Resolution No. 2018-113 on September 18, 2018 

authorizing the City Manager to execute the Exclusive Negotiating Agreement; and   

 

WHEREAS, three ENA extensions were granted allowing SAHA and City staff to continue 

to negotiate the terms of the DDA; and  

 

WHEREAS, the Albany City Council adopted Ordinance No. 2019-06 on June 4, 2019 

establishing a Zoning Classification of R-3 “Residential High Density” for the portion of the site 

that is proposed to be developed for Albany Family Housing; and  
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WHEREAS, SAHA filed a Planning Application with the City for project entitlements 

including Design Review, Density Bonus, and a Tentative Parcel Map pursuant SB 35 on October 

21, 2019; and  

WHEREAS, project entitlements for the Albany Family Housing Project were approved on 

December 16, 2019; and  

WHEREAS, the Albany City Council held a public hearing on October 29, 2020 and 

considered all public comments received, the presentation by City staff, the staff report, and all 

other pertinent documents regarding the proposed request, and adopted Resolution 2020-104 

authorizing the City Manager to enter into a Disposition and Development Agreement with SAHA 

for the implementation of the project ; and 

WHEREAS, the Albany City Council held a public hearing on November 21, 2022 and 

considered all public comments received, the presentation by City staff, the staff report, and all 

other pertinent documents regarding the proposed amendments to the Disposition and 

Development Agreement; and 

NOW, THEREFORE, BE IT RESOLVED, that the Albany City Council hereby 

authorizes the City Manager to execute amendments to the Disposition and Development 

Agreement (DDA) between Satellite Affordable Housing Associates (SAHA) and the City of 

Albany for the development of the Albany Family Housing Project located at 755 Cleveland 

Avenue.   

_______________________________ 
PRESTON JORDAN, MAYOR 

Attachment: Amendments to the Disposition and Development Agreement with Exhibits 



1000 San Pablo Avenue    Albany, California 94706 

RESOLUTION NO.   20 2-119

PASSED AND APPROVED BY THE COUNCIL OF THE CITY OF ALBANY,  

The 21st day of November, 2022, by the following votes: 

AYES:   Council Members McQuaid, Nason, Tiedemann and Mayor Jordan  

NOES:  none

ABSENT:   none 

ABSTAINED:  none 

RECUSED:  none 

WITNESS MY HAND AND THE SEAL OF THE CITY OF ALBANY,  this 

22nd day of November, 2022. 

Anne Hsu 
CITY CLERK 

City of Albany 

Albany is committed to providing a healthy, safe, and accessible city,
and strives to lift every voice in our community.

(510) 528-5710    www.albanyca.org


	9-1 Att 1 Reso 2022-119 Amendments to the DDA Final
	9-1 Att 1-A Reso 2022-119 Attachment to Reso
	9-1 Att 1 Reso 2022-119 Attach First Amendment
	PART 1. ASSIGNMENT AND ASSUMPTION
	Section 1. Assignment.  The Assignor hereby assign its rights, title, and interests in the Agreement and all related documents thereunder, together with all of the Assignor's duties, obligations, and responsibilities thereunder to the Assignee. The Ag...
	Section 2. Assumption.  The Assignee hereby accepts and assumes the assignment of the Assignor's rights, title, and interests in the Agreement and all related documents thereunder, and assumes the duties, obligations, and responsibilities of the Assig...
	Section 3. Consent.  The City hereby consents to the assignment of the Assignor's rights, title, and interests in and its obligations under the Agreement and all related documents thereunder to the Assignee and the Assignee's assumption thereof.

	PART 2. DEFINITIONS AND EXHIBITS
	Section 1. Definitions.  Section 1.1 of the Agreement is hereby amended by deleting the definitions with the below subsections and replacing them with the following new definitions:
	Section 2. Exhibits.
	(a) The following exhibits attached to the Agreement are hereby deleted and replaced with the following new exhibits attached to this Amendment and which are incorporated into this Amendment and the Agreement by this reference:
	(b) The following exhibits attached to the Agreement are hereby deleted in their entirety and are no longer required:


	PART 3. PURPOSE AND OVERVIEW
	Section 1. Amendment to Section 2.3 of the Agreement.  Section 2.3 of the Agreement is hereby deleted in its entirety and replaced with the following:

	PART 4. CITY FUNDING PROVISIONS
	Section 1. Amendment to Section 3.5(b) of the Agreement.  Section 3.5(b) of the Agreement is hereby deleted in its entirety and replaced with the following:
	Section 2. Amendment to Section 3.6(a)(vii) of the Agreement.  Section 3.6(a)(vii) of the Agreement is hereby deleted in its entirety and replaced with the following:
	Section 3. Amendment to Section 3.13 of the Agreement.  Section 3.13 of the Agreement is hereby deleted in its entirety and replaced with the following:

	PART 5. LEASE OF PROPERTY
	Section 1. Amendment to Section 5.4 of the Agreement.  Section 5.4(a)(viii) of the Agreement is hereby deleted in its entirety and replaced with the following:

	PART 6. GENERAL PROVISIONS
	Section 1. Amendment to Section 12.1 of the Agreement.  Section 12.1 of the Agreement is hereby deleted in its entirety and replaced with the following:

	PART 7. MISCELLANEOUS
	Section 1. No Additional Modifications.  Except as modified herein, all provisions of the Agreement remain in full force and effect.
	Section 2. Conflicts with the Agreement. In the event of a conflict between this Amendment and the Agreement, the terms and provisions of this Amendment will control.
	Section 3. Effective Date.  This Amendment shall be effective on the date first set forth above.
	Section 4. Counterparts.  This Amendment may be executed in multiple originals, each of which is deemed to be an original, and may be signed in counterparts. This Amendment and the attached Exhibits constitute the entire understanding and agreement of...
	Section 5. Successors and Assigns.  This Amendment shall be binding on and inure to the benefit of the legal representatives, heirs, successors and assigns of the parties
	Section 6. California Law.  This Amendment shall be governed by and construed in accordance with the laws of the State of California.


	9-1 Att 1 Reso 2022-119 Attach First Amendment Exhibits
	Ex A-2 Parcel Map
	PARCEL-MAP-18144A10-SHT1
	PARCEL-MAP-18144A10-SHT2

	EX A-2 Site Plan
	Ex B Schedule of Performance
	Ex C Financing Plan
	Ex D Ground Lease SAHA Project
	ARTICLE 1.   DEFINITIONS AND EXHIBITS
	Section 1.1 Definitions.
	(a) "Access Easement Area" means the area of the Property depicted on the Parcel Map attached hereto as Exhibit D on which the City intends to construct the Bike Improvements.
	(b) "Additional Rent" means any payments due pursuant to Section 4.5 or Section 5.5.
	(c) "Approved Lenders" means all of the lenders providing the Approved Loans to the Lessee and their designees, nominees, successors and assigns.
	(d) "Approved Loan Documents" means all documents executed by the Lessee evidencing or securing the Approved Loans.
	(e) "Approved Loans" means the loans contained in the Financing Plan submitted to City by the Lessee as required by the Disposition Agreement and approved by City, obtained by the Lessee in connection with and secured by the Development and approved i...
	(f) "Authorized Officers" means, in the case of City, its Executive Officer, and in the case of the Lessee, the Chief Executive Officer of SAHA, the general partner of the Lessee, or such other individual as may be designated in writing by Lessee with...
	(g) "Bike Trail Improvement" means any bike trail and related improvements to be constructed by the City, at its sole and absolute discretion, within the Access Easement Area, and which shall be maintained by the City.
	(h) "City" has the meaning set forth in the first paragraph of this Agreement.
	(i) "City Loan" means the loan in the approximate amount of Five Million Fifty-Six Thousand and Ninety-Four Dollars ($5,056,094) made from City to the Lessee pursuant to the Disposition Agreement.
	(j) "City Loan Documents" includes the Disposition Agreement, the Regulatory Agreement, the Leasehold Deed of Trust and the documents evidencing and securing the City Loan.
	(k) "Commencement Date" means the date of the Close of Escrow as defined in the Disposition Agreement.
	(l) "Development" means the Improvements and the Lessee's leasehold interest in the Property.
	(m) "Development Documents" means all construction documentation prepared by the Lessee or on the Lessee's behalf and approved by City pursuant to the Disposition Agreement.
	(n) "Disposition Agreement" shall have the meaning given in Recital C.  The Disposition Agreement is incorporated herein by this reference.
	(o) "Event of Default" shall have the meaning specified in Section 10.1.
	(p) "Extremely Low Income Household" means a household with an Adjusted Income that does not exceed the qualifying limits for extremely low income households, adjusted for Actual Household Size, as established and amended from time to time pursuant to...
	(q) "Financing Plan" means the Financing Plan approved by City pursuant to the provisions of the Disposition Agreement.
	(r) "Foreclosure Transferee" means a transferee who acquires the Lessee's interest in this Lease and the Development through the exercise of remedies (such as foreclosure or a deed in lieu of foreclosure) pursuant to Approved Loan Documents.
	(s) "Hazardous Materials" means any substance, material, or waste which is:  (1) defined as a "hazardous waste", "hazardous material," "hazardous substance," "extremely hazardous waste," "restricted hazardous waste," "pollutant" or any other terms com...
	The term "Hazardous Materials" shall not include:  (i) construction materials, gardening materials, household products, office supply products or janitorial supply products customarily used in the construction, maintenance, rehabilitation, or manageme...
	(t) "Hazardous Materials Laws" means all federal, state, and local laws, ordinances, regulations, orders and directives pertaining to Hazardous Materials in, on or under the Development or any portion thereof.
	(u) "Improvements" means the sixty-two (62) housing units and appurtenant improvements to be constructed on the Property by the Lessee.
	(v) "Investor" means Wells Fargo Affordable Housing Corp., and its permitted successors and assigns, or such other Investor as reasonably approved by City.
	(w) "Lease" means this Ground Lease and shall include any amendments made to this Lease.
	(x) "Leasehold Deed of Trust" means that certain Leasehold Deed of trust with Assignment of Rents and Security Agreement securing the City Loan.
	(y) "Lease Term" means the term of this Lease, which shall commence on the Commencement Date and shall terminate ninety-nine (99) years after the Commencement Date.
	(z) "Lease Year" means a period of twelve (12) full calendar months.  The first Lease Year shall begin on the Commencement Date.  Each succeeding Lease Year shall commence on the anniversary of the Commencement Date.
	(aa) "Lessee" means Cleveland Ave, L.P., a California limited partnership, and its permitted successors and assigns.
	(bb) "Low Income Household" means a household with an Adjusted Income that does not exceed the qualifying limits for lower income households, adjusted for Actual Household Size, as established and amended from time to time pursuant to Section 8 of the...
	(cc) "Management Plan" shall have the meaning specified in Section 4.14 of this Lease and Section 7.8 of the Disposition Agreement.
	(dd) "Median Income" means the median gross yearly income, adjusted for actual household size as specified herein, in City of Albany, California as determined by the California Department of Housing and Community Development.
	(ee) "Memorandum of Lease" means the memorandum of ground lease substantially in the form attached to the Disposition Agreement as Exhibit I.
	(ff) "Official Records" means the Official Records of Alameda County, California.
	(gg) "Other Households" means a household earning not greater than ninety percent (90%) of Median Income.
	(hh) "Parties" means City and the Lessee.
	(ii) "Party" means any one of City or Lessee.
	(jj) "Preliminary Title Report" means that certain title report dated ________ __, 20__ issued by Old Republic Title Company a copy of which is attached as Exhibit C.
	(kk) "Property" means the property more particularly described in the attached Exhibit A.
	(ll) "Reciprocal Easement Agreement" means that certain easement agreement by and between the Lessee and the City providing for pedestrian and bicycle access to the Trail Improvements.
	(mm) "Regulatory Agreement" means that Regulatory Agreement and Declaration of Restrictive Covenants to be entered into by City and the Lessee substantially in the form attached to the Disposition Agreement as Exhibit D.
	(nn) "Rent" means the rent payment made to City by the Lessee in the amount set forth in Section 2.5.
	(oo) "Resident Services Budget" shall have the meaning specified in Section 4.15 of this Lease and Section 7.16 of the Disposition Agreement.
	(pp) "Resident Services Plan" shall have the meaning specified in Section 4.15 of this Lease and Section 7.16 of the Disposition Agreement.
	(qq) "SAHA" means Satellite Affordable Housing Associates, a California nonprofit public benefit corporation.
	(rr) "SAHA Affiliate" means an entity in which SAHA or Satellite AHA Development have: (i) direct or indirect management or control of the managing member or members in the case of a limited liability company; (ii) director or indirect management cont...
	(ss) "Transfer" is defined in Section 8.1 of this Lease.
	(tt) "Very Low Income Households" means a household whose income does not exceed the qualifying limits for a very low income household as established and amended from time to time pursuant to Section 8 of the United States Housing Act of 1937, adjuste...

	Section 1.2 Exhibits.

	ARTICLE 2.  LEASE OF THE PROPERTY; PAYMENT OF RENT; OWNERSHIP OF IMPROVEMENTS
	Section 2.1 Lease of the Property.
	(a) The Parties shall cause the Memorandum of Lease to be recorded against the Property in the Official Records substantially in the form attached to the Disposition Agreement as Exhibit I.
	(b) The closing costs associated with execution of this Lease and recordation of the Memorandum of Lease including, but not limited to recording charges, county documentary transfer tax, and conveyance taxes (if any) and the cost of the Lessee's title...

	Section 2.2 Use.
	Section 2.3 Possession.
	Section 2.4 Lease Term.
	Section 2.5 Payment of Rent.
	(a) The full ground rent ("Rent") due and owing from the Lessee to City for the initial term of this Lease is Four Million Six Hundred and Fifty Thousand Dollars ($4,650,000), which has been pre-paid in full concurrently with the execution of this Lease.
	(b) Additional Rent due pursuant to Section 4.5 or 5.4 shall be due as provided therein.

	Section 2.6 Bike Trail Improvements.
	(a) Under Section 2.3 of the Disposition Agreement, the Lessee agreed to grant the City an easement over a portion of the Property designated as the Access Easement Area on the Parcel Map 11335 recorded in the Office of the Alameda County Recorder on ...

	Section 2.7 Title to Improvements; Surrender Upon Termination.
	Section 2.8 Assignment of Lessee's Leasehold Interest; Transfer of the Development.
	Section 2.9 Triple-Net Lease.
	(a) This Lease is a triple-net lease, and Rent and other payments payable to or on behalf of City shall: (1) be paid without notice or demand and without offset, counterclaim, abatement, suspension, deferment, deduction or defense; and (2) be an absol...


	ARTICLE 3.  DEVELOPMENT OF IMPROVEMENTS
	Section 3.1 Commencement of Construction.
	Section 3.2 Completion of Construction.
	Section 3.3 Construction Pursuant to Permits and Disposition Agreement.
	Section 3.4 Equal Opportunity.
	Section 3.5 Discharge of Liens.
	Section 3.6 Protection of City.
	Section 3.7 Permits, Licenses and Easements.
	Section 3.8 Compliance with Applicable Law.
	Section 3.9 Construction Pursuant to Plans and Laws.
	(a) To the extent required by law, in the construction of the Development, the Lessee shall pay and shall cause the contractor and subcontractors to pay prevailing wages in the construction of the Development as those wages are determined pursuant to ...
	(b) The prime contractor shall be responsible for ensuring a weekly certified payroll submitted during the term of construction of the Development.  Payment of disbursement components may be delayed when certified payrolls are not properly submitted.
	(c) The Lessee shall indemnify, protect, hold harmless and defend (with counsel reasonably selected by City) City, its governing board members, officers, representatives, agents, assigns and employees against any claim for damages, compensation, fines...
	(d) For purposes of this Section, the "initial construction" of the Development shall mean the work required in order to construct such improvements and obtain the Certificate of Completion for the Development.
	(e) The requirements in this Section survive the repayment of City Loan, and the reconveyance of the Leasehold Deed of Trust and termination of this Lease.

	Section 3.10 The Lessee to Furnish and Equip the Improvements.
	(a) Upon completion of construction of the Improvements, the Lessee covenants and agrees to furnish and equip the Improvements with all fixtures, furnishings, equipment and other personal property (collectively, the "Personal Property") of a quantity ...


	ARTICLE 4.  USE AND MAINTENANCE OF THE IMPROVEMENTS
	Section 4.1 Use of Development.
	(a) During the Lease Term, the Lessee shall at all times use and operate the Development in accordance with this Lease, the Disposition Agreement, the Regulatory Agreement, and all requirements of the Approved Loan Documents.  Any use of the Property ...
	(b) During the Lease Term, the Lessee shall comply with all applicable and lawful statutes, rules, orders, ordinances, requirements, and regulations of the United States, the State of California, and any other governmental authority having jurisdictio...
	(c) The Lessee shall:
	(1) use the Development only to provide proper housing facilities and ancillary uses to tenants, and to maintain the character of the Development as required by this Lease, the Regulatory Agreement and any Approved Loan Documents for so long as such a...
	(2) use reasonable efforts to prevent any residential tenant from committing or maintaining any nuisance or unlawful conduct on or about the Development;
	(3) use reasonable efforts to prevent any residential tenant from violating any of the covenants and conditions of this Lease with respect to the Development;
	(4) use reasonable efforts to abate any violation of this Lease by any residential tenant upon notice from City;
	(5) subject to any applicable laws of the State of California and the rights of residential tenants in the Development, permit City and its agents to inspect the Development at any reasonable time upon reasonable prior notice during the Lease Term; and
	(6) not commit or suffer to be committed any waste in, on or about the Property.

	(d) Notwithstanding anything to the contrary herein, the Lessee shall have the right use the Bike Trail Improvements.

	Section 4.2 Compliance with the Regulatory Agreement.
	Section 4.3 Maintenance of the Development.
	(a) The Lessee agrees, for the entire Term of this Lease, to maintain all interior and exterior improvements, including landscaping, of the Development in first-class condition, repair and sanitary condition (and, as to landscaping, in a healthy condi...
	(b) The Lessee acknowledges the great emphasis City places on quality maintenance to protect its investment and to provide quality low-income housing for area residents and to ensure that City-assisted affordable housing projects are not allowed to de...
	(c) In the event that the Lessee breaches any of the covenants contained in this Section 4.3 and such default continues for a period of ten (10) days after written notice from City, with respect to graffiti, shopping carts, debris, waste material, and...
	(d) Landscaping.  The Lessee agrees to have common area landscape maintenance performed regularly, including replacement of dead or diseased plants with comparable plants.  Lessee agrees to adequately water the landscaping on the Property.  No imprope...
	(1) Yard Area.  No yard areas on the Property shall be left unmaintained, including:
	(A) broken or discarded furniture, appliances and other, household equipment stored in yard areas for a period exceeding one (1) week;
	(B) shopping carts, packing boxes, lumber trash, dirt and other debris in areas visible from public property or neighboring properties; and
	(C) vehicles parked or stored in other than approved parking areas.

	(2) Building.  No buildings located on the Property may be left in an unmaintained condition so that any of the following exist:
	(A) violations of state law, uniform codes, or City ordinances;
	(B) conditions that constitute an unsightly appearance that detracts from the aesthetics or value of the Property or constitutes a private or public nuisance;
	(C) broken windows;
	(D) graffiti (must be removed within forty-eight (48) hours); and
	(E) conditions constituting hazards and/or inviting trespassers, or malicious mischief.

	(3) Sidewalks.  The Lessee shall maintain, repair, and replace as necessary all public sidewalks adjacent to the Development.


	Section 4.4 Utilities.
	Section 4.5 Taxes and Assessments.
	(a) Payment of Taxes and Assessments.  The Lessee shall, during the entire Lease Term, at its own cost and expense, pay the public officers charged with their collection, as the same become due and before any fine, penalty, interest, or other charge m...
	(b) Payment of Fees.  During the entire Lease Term, the Lessee shall pay, at its own cost and expense, before any fine, penalty, interest, or other charge may be added for nonpayment, all license and permit fees, charges for public utilities, and gove...
	(c) Copies of Notices to Lessee.  The City shall promptly send to the Lessee copies of any and all notices received by it in respect to any taxes, assessments, charges, or fees for which the Lessee is liable pursuant to this Section 4.5.
	(d) The City's Right to Cure.  If the Lessee, in violation of the provisions of this Lease, shall fail to pay and to discharge any taxes, or any other fee, City may (but shall not be obligated to) pay or discharge such taxes, and the amount paid by Ci...

	Section 4.6 Assistance in Making Payments.
	Section 4.7 Hazardous Materials.
	(a) Covenants and Agreements.  The Lessee hereby covenants and agrees that:
	(1) The Lessee shall not knowingly permit the Development or the Property or any portion thereof to be a site for the use, generation, treatment, manufacture, storage, disposal or transportation of Hazardous Materials or otherwise knowingly permit the...
	(2) The Lessee shall keep and maintain the Property and the Development and each portion thereof in compliance with, and shall not cause or permit the Property and the Development or any portion thereof to be in violation of, any Hazardous Materials L...
	(3) Upon receiving actual knowledge of the same the Lessee shall immediately advise City in writing of:  (i) any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted, completed or threatened against the Lessee o...
	(4) Without City's prior written consent, which shall not be unreasonably withheld or delayed, the Lessee shall not take any remedial action in response to the presence of any Hazardous Materials on, under, or about the Development (other than in emer...

	(b) Indemnity.  Without limiting the generality of the indemnification set forth in Section 6.4, the Lessee hereby agrees to indemnify, protect, hold harmless and defend (by counsel reasonably satisfactory to City) City, its board members and councilm...
	(1) the failure of the Lessee or any other person or entity, during the Lease Term, to comply with any Hazardous Materials Law relating in any way whatsoever to the handling, treatment, presence, removal, storage, decontamination, cleanup, transportat...
	(2) the presence in, on or under the Property or the Development of any Hazardous Materials or any releases or discharges during the Lease Term of any Hazardous Materials into, on, under or from the Property or the Development; or
	(3) any activity carried on or undertaken on or off the Property or the Development, during the Lease Term, and whether by the Lessee or any employees, agents, contractors or subcontractors of the Lessee, or any third persons occupying or present on t...

	(c) No Limitation.  The Lessee hereby acknowledges and agrees that the Lessee's duties, obligations and liabilities under this Lease, including, without limitation, under subsection (b) above, are in no way limited or otherwise affected by any informa...
	(d) Environmental Work.  The Lessee shall be responsible for performing the work of any investigation and remediation that may be required by applicable law on the Property in order to develop the Development.  The determination as to whether any such...

	Section 4.8 Nondiscrimination.
	Section 4.9 Management Responsibilities.
	Section 4.10 Management Agent; Periodic Reports.
	Section 4.11 Performance Review.
	Section 4.12 Books, Records and Reports.
	Section 4.13 Replacement of Management Agent.
	Section 4.14 Approval of Management Plan.
	Section 4.15 Resident Services Plan and Resident Services Budget.
	Section 4.16 Public Safety.
	(a) The Lessee acknowledges that City places a prime importance on the security of City assisted projects and the safety of the residents and surrounding community.  The Lessee agrees to implement and maintain throughout the Term the following securit...
	(1) to the extent feasible employ defensible space design principles and crime prevention measures in the operation of the Development including but not limited to maintaining adequate lighting in parking areas and pathways; and
	(2) provide added security including dead-bolt locks for every entry door, and where entry doors are damaged, replace them with solid-core doors.

	(b) The City shall have the right to enter on the Property and/or contact the City of Albany Police Department if it becomes aware of or is notified of any conditions that pose a danger to the peace, health, welfare or safety of the Residents and/or t...


	ARTICLE 5.  APPROVED LOANS
	Section 5.1 Loan Obligations.
	Section 5.2 Liens and Encumbrances Against Lessee's Interest in the Leasehold Estate.
	(a) Lessee shall have the right to encumber the leasehold estate created by this Lease and the Improvements with the lien or liens securing one or more Approved Loans, subject to City’s review and prior approval of the Approved Loan Documents which ap...
	(b) The Lessee shall not have the right to encumber City's fee interest in the Property and the reversionary interest in the Improvements with a lien of an Approved Loan or any Loan.
	(c) For as long as there is any lien securing any Approved Loans:
	(1) The City shall not agree to any mutual termination or accept any surrender of this Lease, nor shall City consent to any amendment or modification of this Lease, without prior written consent of all Approved Lenders that have an outstanding Approve...
	(2) Notwithstanding any default by the Lessee under this Lease, City shall have no right to terminate this Lease unless City has given all Approved Lenders which have an outstanding Approved Loan and the Investor written notice of such default pursuan...
	(3) Any Approved Lender which has an outstanding Approved Loan or the Investor shall have the right, but not the obligation, at any time to pay any or all of the Rent due pursuant to the terms of this Lease, and do any other act or thing required of t...
	(4) In addition to the cure period provided in paragraph (3) above, if the default is such that possession of the Development may be reasonably necessary to remedy the default, any Approved Lender which has an outstanding Approved Loan shall have a re...
	(A) such Approved Lender has fully cured any default in the payment of any monetary obligations of the Lessee under this Lease within the Lender Cure Period and shall continue to pay currently such monetary obligations when the same are due;
	(B) such Approved Lender has acquired the Lessee's leasehold estate hereunder or commenced foreclosure or other appropriate proceedings prior to or within such period, and shall be diligently prosecuting the same; and
	(C) after gaining possession of the Development, the Approved Lender has cured all non-monetary defaults capable of cure by the Approved Lender and performed all obligations of the Lessee capable of performance by the Approved Lender when the obligati...

	(5) Any default under this Lease which by its nature cannot be remedied by any Approved Lender shall be deemed to be remedied if:
	(A) within thirty (30) days after receiving written notice pursuant to the requirements of Sections 5.2(c)(7) and 11.2 hereof from City describing the default, or prior thereto, any Approved Lender has acquired the Lessee's leasehold estate or commenc...
	(B) the Approved Lender diligently prosecutes any such proceedings to completion;
	(C) the Approved Lender has fully cured any default in the payment of any monetary obligations of Lessee hereunder which does not require possession of the Development; and
	(D) after gaining possession of the Development, the Approved Lender performs all other obligations of Lessee hereunder capable of performance by the Approved Lender when the obligations are due.

	(6) If Approved Lenders are prohibited, stayed, or enjoined by any bankruptcy, insolvency, or other judicial proceedings involving the Lessee from commencing or prosecuting foreclosure or other appropriate proceedings, then the times specified for com...
	(7) The City shall mail or deliver to any Approved Lenders which have any outstanding Approved Loan and the Investor a duplicate copy of all notices which City may from time to time give to the Lessee pursuant to this Lease.  All notices delivered by ...
	(8) The conveyance of the Lessee's interest in the Development to a Foreclosure Transferee by means of a foreclosure or a deed in lieu of foreclosure shall not be subject to City's prior consent, nor shall it constitute a prohibited transfer hereunder...
	(9) If any Foreclosure Transferee shall acquire the Lessee's interest in the Development, such Foreclosure Transferee shall thereafter have the right to assign or transfer such interest in the Development to an assignee, subject to the consent provisi...
	(10) If a Foreclosure Transferee becomes the legal owner of the leasehold estate, and upon written request by the Foreclosure Transferee or its permitted transferee within sixty (60) days after becoming the legal owner of the leasehold estate, City sh...
	(11) If this Lease is terminated by a bankruptcy proceeding, foreclosure, or by other operation of law, then City shall, upon request by an Approved Lender or its permitted transferee, execute a new lease of the Property to the Approved Lender or othe...
	(12) The City shall cooperate in including in this Lease by suitable amendment from time to time any provision which may reasonably be requested by any proposed leasehold mortgagee for the purpose of implementing the mortgagee-protection provisions co...
	(13) Additionally, no Approved Lender shall be or become liable to the City as an assignee of this Lease or otherwise unless it acquires Lessee's leasehold estate under this Lease and assumes by written instrument executed by the City and such Approve...


	Section 5.3 Cost of Approved Loans to be Paid by Lessee.
	Section 5.4 Proceeds of Approved Loans.
	Section 5.5 Notice and Right to Cure Defaults Under Approved Loans.
	Section 5.6 Modifications.
	Section 5.7 Estoppel Certificates.

	ARTICLE 6.   INSURANCE
	Section 6.1 Required Insurance Coverage.
	Section 6.2 Insurance Policies and Premiums.
	(a) Insurance shall be placed with insurers with a current Best Rating of no less than A:VII.  Any deductible or self-insured retention shall be disclosed to and approved by City.
	(b) The Lessee shall furnish City with certificates and original endorsements effecting the required coverage promptly upon request.  The endorsements shall be signed by persons authorized by the insurer to bind coverage on its behalf.  The endorsemen...
	(c) Promptly upon City's request from time to time during the Lease Term, the Lessee shall increase the amount of the insurance policies, or otherwise modify such policies set forth in Exhibit B, so long as sufficient funds are reasonably available to...

	Section 6.3 Proceeds of Insurance.
	Section 6.4 Indemnification.

	ARTICLE 7.    CONDEMNATION, DAMAGE OR DESTRUCTION OF THE IMPROVEMENTS
	Section 7.1 Condemnation.
	(a) Net awards and payments received on account of a partial taking of the Improvements, other than a taking for a temporary use not exceeding one (1) year, shall be allocated and paid in the following order of priority:
	(1) If the Lessee reasonably believes restoration is economically feasible, and unless the Approved Lenders under the Approved Loan Documents require that the proceeds be applied to the outstanding indebtedness under the Approved Loans, first, to pay ...
	(2) Second (or first if (i) the Lessee does not believe that restoration is economically feasible or viable as described above, or (ii) the Approved Lender(s) under the Approved Loan Documents require(s) that such proceeds be applied to the outstandin...
	(3) The balance, if any, shall be divided between City and the Lessee in the manner specified in subparagraph (e) below.

	(b) Net awards and payments received on account of a partial or total taking of only City's fee interest in the Property or the reversionary interest in the Improvements (that is, a taking of City's fee interest in the Property or City's reversionary ...
	(c) Net awards and payments received on account of a taking for temporary use not exceeding one (1) year and relating to a period during the Lease Term shall be paid to the Lessee; however, if such taking for temporary use has resulted in any damage t...
	(d) Net awards and payments received on account of a total taking of the Development shall be allocated and paid in the following order of priority:
	(1) First, to any Approved Lenders with then-outstanding Approved Loans secured by the Development (in the order of their respective lien priority, if there is more than one Approved Lender), an amount equal to the unpaid balance secured by their resp...
	(2) The balance, if any, shall be divided between City and the Lessee in the manner specified in subparagraph (e) below.

	(e) For purposes of subsections (a)(iii) and (d)(ii) above, proceeds shall be paid in the following manner:  first, the Lessee shall receive reimbursement for any funds it has reasonably expended for repair and/or reconstruction of the Development (ot...
	(f) The Lessee shall receive any award granted for or allocated to trade fixtures, moving expenses or loss of business.

	Section 7.2 Administration of Construction Fund in the Event of Condemnation, or Damage or Destruction of Development.
	Section 7.3 Lessee, City, Approved Lenders to be Made Parties in Legal Proceedings.
	(a) In the event proceedings shall be instituted (i) for the exercise of the power of eminent domain, or (ii) as a result of any damage to or destruction of the Development, the resulting proceeds shall be paid to the Approved Lenders for application ...
	(b) The City and the Lessee shall cooperate and consult with each other in all matters pertaining to the settlement, compromise, arbitration, or adjustment of any and all claims and demands for damages on account of damage to, or destruction of, the D...

	Section 7.4 Termination.

	ARTICLE 8.  ASSIGNMENT AND TRANSFERS; RIDERS
	Section 8.1 Definitions.
	(a) Any total or partial sale, assignment or conveyance, or any trust or power, or any transfer in any other mode or form, of or with respect to this Lease or of the Property or any part thereof or any interest therein or of the Development constructe...
	(b) Any total or partial sale, assignment or conveyance, or any trust or power, or any transfer in any other mode or form, of or with respect to any ownership interest in the Lessee, or any contract or agreement to do any of the same.

	Section 8.2 Purpose of Restrictions on Transfer.
	(a) The importance of the redevelopment of the Property to the general welfare of the community; and
	(b) The fact that a Transfer as defined in Section 8.1 above is for practical purposes a transfer or disposition of the Property.

	Section 8.3 Prohibited Transfers.
	Section 8.4 Permitted Transfers.
	(a) Any Transfer creating an Approved Loan (or an encumbrance, such as a deed of trust and/or mortgage, securing an Approved Loan);
	(b) Any Transfer directly resulting from the foreclosure of an Approved Loan or the granting of a deed in lieu of foreclosure of an Approved Loan;
	(c) The leasing of residential units within the Development in accordance with the Regulatory Agreement;
	(d) Dedication or easement over the Property, including the Access Easement Area, required for the Bike Trail Improvements;
	(e) A transfer of any partnership interest in Lessee to Satellite AHA Development, Inc., SAHA, or a SAHA Affiliate;
	(f) The granting of easements, licenses, or permits to facilitate the development of the Property;
	(g) The City hereby approves a Transfer of a limited partnership interest in the Lessee to the Investor, or to an affiliate of the Investor (provided such affiliate provides documentation reasonably acceptable to City that the affiliate has sufficient...
	(1) the Lessee's partnership agreement provides for capital contributions of the limited partners consistent with Financing Plan and is first approved by City in its reasonable discretion;
	(2) all documents associated with the tax credit syndication of the Development are submitted to City for approval prior to execution, which approval shall not be unreasonably withheld; and
	(3) in subsequent transfers the Investor (or an affiliate of the Investor reasonably acceptable to City) remains liable for all unpaid capital contributions.

	(h) The Parties agree and acknowledge that Satellite AHA Development Inc. or SAHA Affiliate shall remain the administrative general partner of the Lessee throughout the Lease Term.  In the event the general partner of the Lessee is removed by the limi...

	Section 8.5 Procedure for Approval of Certain Transfers.
	(a) Except as otherwise permitted pursuant to Section 8.4 above, City shall in its sole discretion approve or disapprove a request for a Transfer made by the Lessee upon the Lessee's delivery of written notice to City requesting such approval.  Such n...
	(b) Upon City granting approval of such proposed Transfer under Section 8.5(a) or upon the occurrence of a Transfer permitted pursuant to Section 8.4 hereof, the person or entity to which such Transfer is made, by an instrument in writing prepared by ...

	Section 8.6 Assignments.
	Section 8.7 Riders.

	ARTICLE 9.  REPRESENTATIONS AND ASSURANCES
	Section 9.1 City to Give Peaceful Possession.
	Section 9.2 Lessee Representations.
	(a) Organization.  The Lessee is a duly organized, validly existing California limited partnership, and is in good standing under the laws of the State of California and has the power and authority to own its property and carry on its business as now ...
	(b) Authority of Lessee.  The Lessee has full power and authority to execute and deliver this Lease, and all documents to be executed and delivered, pursuant to this Lease, and to perform and observe the terms and provisions of this Lease and of all d...
	(c) Authority of Persons Executing Documents.  This Lease and all other documents or instruments executed and delivered, or to be executed and delivered, pursuant to this Lease have been executed and delivered by persons who are duly authorized to exe...
	(d) Valid Binding Agreements.  This Lease and all other documents or instruments which have been executed and delivered pursuant to or in connection with this Lease constitute or, if not yet executed or delivered, will when so executed and delivered c...
	(e) No Breach of Law or Agreement.  Neither the execution nor delivery of this Lease or of any other documents or instruments executed and delivered, or to be executed or delivered, pursuant to this Lease, nor the performance of any provision, conditi...
	(f) Compliance With Laws; Consents and Approvals.  The construction of the Improvements will comply with all applicable laws, ordinances, rules and regulations of federal, state and local governments and agencies and with all applicable directions, ru...
	(g) Pending Proceedings.  The Lessee is not in default under any law or regulation or under any order of any court, board, commission or City whatsoever, and there are no claims, actions, suits or proceedings pending or, to the knowledge of the Lessee...
	(h) Leasehold Title to Property.  Upon the recordation of the Memorandum of Lease, the Lessee will have good and marketable leasehold title to the Property and there will exist thereon or with respect thereto no mortgage, lien, pledge or other encumbr...
	(i) Financial Statements.  The financial statements of the Lessee and other financial data and information furnished by the Lessee to City fairly present the information contained therein.  As of the date of this Lease, there has not been any adverse,...
	(j) Sufficient Funds.  The Lessee holds sufficient funds or binding commitments for sufficient funds to complete the construction of the Improvements in accordance with this Agreement.

	Section 9.3 Release of City.
	Section 9.4 Holding Over.
	Section 9.5 No Merger.

	ARTICLE 10.  DEFAULTS AND REMEDIES
	Section 10.1 Events of Default; Remedy for Default by Lessee.
	(a) Failure to pay Rent, as required pursuant to Section 2.5 of this Lease, or any other payment required hereunder, and continuance of such failure for a period of fifteen (15) days after receipt by the Lessee of written notice specifying the nonpaym...
	(b) Failure of the Lessee to observe and perform any other covenant, condition or agreement hereunder on its part to be performed, and (1) continuance of such failure for a period of thirty (30) days after receipt by the Lessee of written notice speci...
	(c) A default by the Lessee under the Disposition Agreement, the City Loan Documents, the Regulatory Agreement, which continues beyond the expiration of all applicable notice and cure periods; or
	(d) The Lessee's abandonment of the Property for the period of time required for such abandonment to be legally recognized as such under California law; or
	(e) A general assignment by the Lessee for the benefit of creditors; or
	(f) The filing of a voluntary petition by the Lessee, or the filing of an involuntary petition by any of the Lessee's creditors (other than an Approved Lender), seeking the rehabilitation, liquidation or reorganization of the Lessee under any law rela...
	(g) The appointment of a receiver or other custodian to take possession of substantially all of the Lessee's assets or of this leasehold, which appointment is not withdrawn or dismissed within sixty (60) days, excluding any receivership initiated by a...
	(h) The Lessee becomes insolvent or declares in writing it is unwilling to pay its debts as they become due; or any court enters a decree or order directing the winding up or liquidation of the Lessee or of substantially all of its assets; or the Less...
	(i) Attachment, execution or other judicial seizure of substantially all of the Lessee's assets or this leasehold, which is not dismissed, bonded, or stayed within thirty (30) days; or
	(j) A violation of the Lessee's obligations under any of the Approved Loan Documents (without cure or waiver after expiration of applicable cure periods), including (without limitation) a failure to operate, maintain, and manage the Improvements in ac...
	(k) A Transfer occurs, either voluntarily or involuntarily, in violation of Article 8.
	(l) Whenever any default has occurred and is continuing and upon expiration of any applicable cure periods, and subject to the cure rights of Approved Lenders and the Investor, an Event of Default shall exist, City may take whatever action at law or i...

	Section 10.2 Remedy for Default by City.

	ARTICLE 11.  MISCELLANEOUS
	Section 11.1 Instrument Is Entire Agreement.
	Section 11.2 Notices.
	Section 11.3 Non-Liability of Officials, Employees and Agents.
	Section 11.4 Force Majeure.
	Section 11.5 Non-Waiver of Breach.
	Section 11.6 Binding Upon Successors; Covenants to Run With Land.
	Section 11.7 Employment Opportunity.
	Section 11.8 Relationship of Parties.
	Section 11.9 Titles.
	Section 11.10 Severability.
	Section 11.11 Applicable Law.
	Section 11.12 Venue.
	Section 11.13 Approvals.
	(a) Whenever this Lease calls for a Party's approval, consent, or waiver, the written approval, consent, or waiver of the Party's Authorized Officer(s) shall constitute the approval, consent, or waiver of the Party, without further authorization requi...
	(b) All approvals under this Lease shall be subject to a reasonableness standard, except where a sole discretion standard is specifically provided.

	Section 11.14 Inspection of Books and Records.
	Section 11.15 Lease Binding on Successors.
	Section 11.16 Counterparts.
	(a) The Lessee shall maintain the following insurance coverage throughout the Term of City Loan written by insurers authorized to do business in the State of California and with a minimum "Best" Insurance Guide rating of "A-VII".  If the Lessee use ex...
	(b) Without in anyway affecting the indemnity herein provided and in addition thereto, the Lessee shall secure and maintain the contract term the following types of insurance with limits as shown:
	(1) Workers' Compensation/Employers Liability.
	(A) Workers' Compensation A program of Workers' Compensation insurance or a state-approved, self-insurance program in an amount and form to meet all applicable requirements of the Labor Code of the State of California, including Employer's Liability w...
	(B) If the Lessee have no employees, it may certify or warrant to City that it does not currently have any employees or individuals who are defined as "employees" under the Labor Code and the requirement for Workers' Compensation coverage will be waiv...
	(C) With respect to Lessee that are non-profit corporations organized under California or federal law, volunteers for such entities are required to be covered by Workers' Compensation insurance.

	(2) Comprehensive General Liability.  General Liability Insurance covering all operations performed by or on behalf of the Lessee providing coverage for bodily injury and property damage with a combined single limit of not less than One Million Dollar...
	(A) Premises operations and mobile equipment.
	(B) Products and completed operations.
	(C) Broad form property damage (including completed operations).
	(D) Explosion, collapse, and underground hazards.
	(E) Personal injury.
	(F) Contractual liability.
	(G) $2,000,000 general aggregate limit.

	(3) Comprehensive Automobile Liability.
	(A) Primary insurance coverage must be written on ISO Business Auto coverage form for all owned, hired and non-owned automobiles or symbol I (any auto).
	(B) The policy must have a combined single limit of not less than One Million Dollars ($1,000,000) for bodily injury and property damage, per occurrence.
	(C) If the Lessee is transporting one or more non-employee passengers in performance of contract services, the automobile liability policy must have a combined single limit of Two Million Dollars ($2,000,000) for bodily injury and property damage per ...
	(D) If the Lessee owns no autos, a non-owned auto endorsement to the General Liability policy described above is acceptable.

	(4) Builders' Risk/Property Insurance.  Builders' Risk insurance during the course of construction, and upon Completion of Construction, property insurance covering the Development, in form appropriate for the nature of such property, covering all ris...
	(5) Commercial Crime.  Commercial crime insurance covering all officers and employees, for loss of City Loan proceeds caused by dishonesty, in an amount approved by City, naming City a Loss Payee, as its interests may appear.

	(c) The Lessee shall cause any general contractor, agent, or subcontractor working on the Development under direct contract with the Lessee or subcontract to maintain insurance of the types and in at least the minimum amounts described in subsections ...
	(d) An umbrella (over primary) or excess policy may be used to comply with limits or other primary coverage requirements.  When used, the umbrella policy must apply to bodily injury/property damage, personal injury/advertising injury and must include ...
	(e) The required insurance must be provided under an occurrence form, and the Lessee shall maintain the coverage described in subsections (a) continuously throughout the Term.  Should any of the required insurance be provided under a form of coverage ...
	(f) Comprehensive General Liability and Comprehensive Automobile Liability insurance policies must be endorsed to name as an additional insured City and its officers, agents, employees and members of City Counsel.  The additional insured endorsements ...
	(g) All policies and bonds are to contain (i) the agreement of the insurer to give City at least thirty (30) days' notice prior to cancellation (including, without limitation, for non-payment of premium) or any material change in said policies; (ii) a...
	(h) Construction contracts for projects over Three Million Dollars ($3,000,000) and less than Five Million Dollars ($5,000,000) require limits of not less than Five Million Dollars ($5,000,000) in General Liability and Auto Liability coverage.
	(i) The Lessee shall require the carriers of required coverages to waive all rights of subrogation against City, its officers, employees, agents, volunteers, contractors and subcontractors.  All general or auto liability insurance coverage provided sh...
	(j) All policies required herein are to be primary and non-contributory with any insurance or self-insurance programs carried or administered by City.
	(k) The Lessee shall furnish Certificates of Insurance to City Department administering the contract evidencing the insurance coverage prior to the Close of Escrow, additional endorsements, as required shall be provided prior to the commencement of pe...
	(l) The Lessee agree to ensure that coverage provided to meet these requirements is applicable separately to each insured and there will be no cross liability exclusions that preclude coverage for suits between the Lessee and City or between City and ...
	(m) Any and all deductibles or self-insured retentions in excess of Ten Thousand Dollars ($10,000) shall be declared to and approved by City's risk management agent.
	(n) In the event that any policy of insurance required in this Section does not comply with the requirements, is not procured, or is canceled and not replaced, City has the right but not the obligation or duty to obtain such insurance it deems necessa...
	(o) Insurance requirements are subject to periodic review by City.  The Director of Risk Management or designee is authorized, but not required, to reduce, waive or suspend any insurance requirements whenever Risk Management determines that any of the...
	(p) In addition, the Lessee hereby agrees shall possess and maintain a pollution legal liability and/or environmental liability insurance policy with a minimum ten year term with a combined single limit of not less than five million ($5,000,000) per c...



	Ex E Regulatory Agreement
	ARTICLE 1.  DEFINITIONS

	Section 1.1 Definitions.  When used in this Regulatory Agreement, the following terms shall have the respective meanings assigned to them in this Article 1.
	(a) "Actual Household Size" means the actual number of persons in the applicable household.
	(b) "Adjusted Income" means the total anticipated annual income of all persons in a household, as calculated in accordance with 25 California Code of Regulations Section 6914 or pursuant to a successor State housing program that utilizes a reasonably ...
	(c) "Agreement" has the meaning set forth in the first paragraph hereof.
	(d) "AH Restricted Unit" has the meaning set forth in Recital F.
	(e) "AMI" or "Area Median Income" means the median gross yearly income adjusted for Actual Household Size (to qualify residents) or Assumed Household Size (to calculate rents), as applicable, in the City of Albany, California, as published from time t...
	(f) "Assumed Household Size" has the meaning set forth in Section 2.2(d) below.  The definition is utilized to calculate affordable rent and is not intended to be a limit on the number of persons occupying a unit.
	(g) "Completion of Construction" means the date the construction of the Improvements is completed as evidenced by the issuance of a certificate of occupancy or equivalent document issued by the City, to certify completion of the construction of the Im...
	(h) "City Loan" means a loan from the City to the Developer to finance the acquisition and construction of the Development in the principal amount of approximately Five Million Fifty-Six Thousand and Ninety-Four Dollars ($5,056,094) as further describ...
	(i) "City Loan Documents" means this Regulatory Agreement, the Disposition Agreement, the Promissory Note, the Leasehold Deed of Trust, the Notice of Affordability Restriction and the Ground Lease.
	(j) "Construction Loan" refers to the loan from a lender (or consortium of lenders) acceptable to the City, the proceeds of which are used to construct the Development.
	(k) "County" means the County of Alameda, a political subdivision of the State of California.
	(l) "Density Bonus" has the meaning set forth in Recital G.
	(m) "Density Bonus Units" has the meaning set forth in Recital G.
	(n) "Developer" means Cleveland Ave, L.P., a California limited partnership, and its successors and assigns to the Development.
	(o) "Development" means the Property and the Development Improvements; the Development is also referred to herein as the "Development."
	(p) "Development Improvements" means the sixty-two (62) units of affordable multi-family rental housing, including one (1) manager's unit, all common areas, amenities, appurtenances, improvement easements, buildings and fixtures associated with the De...
	(q) "Disposition Agreement" means the Land Disposition, Development and Funding Agreement dated as of November 16, 2020, as such may be amended from time to time, entered into by and between the City and the Developer, as such may be amended.
	(r) "Extremely Low Income Household" means a household with an Adjusted Income that does not exceed the qualifying limits for extremely low income households, adjusted for Actual Household Size, as established and amended from time to time pursuant to...
	(s) "Extremely Low Income Rent" means the rent permitted to be charged for an Extremely Low Income Unit pursuant to Section 2.2(a) below.
	(t) "Extremely Low Income Units" means the Units, which, pursuant to Section 2.1(a)(1) below, are required to be occupied by Extremely Low Income Households.
	(u) "Ground Lease" means the long-term lease between the City, as landlord, and the Developer as lessee, under which the Developer leased the Property from the City.
	(v) "HCD" means the State of California Department of Housing and Community Development.
	(w) "HUD" means the United States Department of Housing and Urban Development.
	(x) "Investor Limited Partner" means the tax credit limited partner or partners, and their respective successors and assigns, admitted to the Developer in connection with the allocation of low income housing tax credits to the Development, which admis...
	(y) "Leasehold Deed of Trust" means the Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing of even date herewith by and among the Developer, as trustor, Fidelity National Title Company, as trustee, and the City, as beneficia...
	(z) "Loan Restricted Units" has the meaning set forth in Section 2.1(a) below.
	(aa) "Locally Restricted Rental Units" means the thirty (30) subject to this Agreement, including the AH Restricted Units and Density Bonus Units, and "Locally Restricted Rental Unit" shall refer to each individually.
	(bb) "Low Income Household" shall mean a household with an Adjusted Income that does not exceed the qualifying limits for lower income households, adjusted for Actual Household Size, as established and amended from time to time pursuant to Section 8 o...
	(cc) "Low Income Rent" means the rent permitted to be charged for Low Income Unit pursuant to Section 2.2(c) below.
	(dd) "Low Income Unit" means the Units which, pursuant to Section 2.1(a)(3) below, are required to be occupied by Low Income Households.
	(ee) "Management Agent" has the meaning set forth in Section 5.2.
	(ff) "Promissory Note" means the Promissory Note, of even date herewith, that evidences Developer's obligation to repay the City Loan, as such may be amended from time to time.
	(gg) "Property" means the real Property located in the City of Albany, Alameda County, more particularly described in Exhibit A attached hereto and incorporated herein, and also referred to as the "Development Parcel."
	(hh) "Regulatory Agreement" means this Regulatory Agreement and Declaration of Restrictive Covenants.
	(ii) "Rent" means the total of monthly payments by the residents of a Unit (other than the manager's unit) for the following:  use and occupancy of the Unit and land and associated facilities, including parking; any separately charged fees or service ...
	(jj) "Resident" means a household occupying a Unit pursuant to a valid lease with the Developer.
	(kk) "Resident Services" has the meaning set forth in Section 5.6.
	(ll) "Service Provider" has the meaning set forth in Section 5.6.
	(mm) "SAHA" means Satellite Affordable Housing Associates, a California nonprofit public benefit corporation.
	(nn) "SAHA Affiliates" means an affiliated entity controlled by SAHA.
	(oo) Reserved.
	(pp) "TCAC" the California Tax Credit Allocation Committee.
	(qq) “TCAC Regulatory Agreement” means that certain regulatory agreement to be entered into between Developer and TCAC with respect to the low income housing tax credits
	(rr) "Term" means the term of this Regulatory Agreement which commences as of the date of this Regulatory Agreement, and unless sooner terminated pursuant to the terms of this Regulatory Agreement, expires on the date ninety-nine (99) years from the C...
	(ss) "Units" means each of the sixty-one (61) units of affordable multi-family and intergenerational rental housing to be constructed by the Developer on the Property and shall explicitly exclude the one (1) manager's unit.
	(tt) "Very Low Income Household" means a household with an Adjusted Income that does not exceed the qualifying limits for very low income households, adjusted for Actual Household Size, as established and amended from time to time pursuant to Section ...
	(uu) "Very Low Income Rent" means the rent permitted to be charged for a Very Low Income Unit pursuant to Section 2.2(b) below.
	(vv) "Very Low Income Units" means the Units, which, pursuant to  Section 2.1(a)(2) below, are required to be occupied by Very Low Income Households.


	ARTICLE 2.  AFFORDABILITY AND OCCUPANCY COVENANTS
	Section 2.1 Occupancy Requirements.
	Other than the two-bedroom unrestricted Manager's unit, the Developer shall regulate the use and occupancy of the Units in the following manner:
	(a) Loan Restricted Units.
	(1) Extremely Low Income Units.  During the first fifty-seven (57) years of the Term, Developer shall rent two (2) studios and four (4) one-bedroom Units shall be rented to and occupied by or, if vacant, available for occupancy by Extremely Low Income...
	(2) Very Low Income Units.  During the first fifty-seven (57) years of the Term, Developer shall rent one (1) one-bedroom Units, two (2) two-bedroom Units and two (2) three-bedroom Units shall be rented to and occupied by or, if vacant, available for ...
	(3) Low Income Units. During the first fifty-seven (57) years of the Term, Developer shall rent six (6) one-bedroom Units, seven (7) two-bedroom Units and six (6) three-bedroom Units shall be rented to and occupied by or, if vacant, available for occu...

	(b) AH Restricted Units.  Ten (10) Units shall be occupied by Residents meeting the following income requirements, and shall be provided in a manner that complies with the Ordinance, in perpetuity:
	(1) Very Low Income Units.  Five (5) Units, including two (2) studio units and three (3) one-bedroom Units, shall be rented to and occupied by or, if vacant, available for occupancy by Very Low Income Households.
	(2) Low Income Units.  Five (5) one-bedroom Units shall be rented to and occupied by or, if vacant, available for occupancy by Low Income Household.
	(3) Developer may get credit for all or a portion of the AH Restricted Units required under this Section 2.1(b) during the Term applicable to the Loan Restricted Units, by providing Loan Restricted Units required in Section 2.1(a).

	(c) Manager's Unit.  One (1) two-bedroom unit shall be available for designation as the manager's unit.  The manager's unit shall not be income restricted.
	(d) Continuing Occupancy Requirements.  Not less than twenty-four (24) months prior to the expiration of the first fifty-seven (57) years of Term, the parties agree to confer in good faith for a period not to exceed sixty (60) days to determine the fu...
	(e) Preservation of Affordable Units.  In the event of a foreclosure of the approved senior loan prior to loan payoff or in the event of a material reduction or loss of the Section 8 subsidy, then the City and the entity acquiring the Development at f...

	Section 2.2 Allowable Rent.
	(a) Extremely Low Income Rent.  Subject to Section 2.3 below, the Rent charged to Residents of the Very Low Income Units shall not exceed one-twelfth (1/12th) of thirty percent (30%) of thirty percent (30%) of AMI, adjusted for Assumed Household Size.
	(b) Very Low Income Rent.  Subject to Section 2.3 below, the Rent charged to Residents of the Very Low Income Units shall not exceed one-twelfth (1/12th) of thirty percent (30%) of fifty percent (50%) of AMI, adjusted for Assumed Household Size.
	(c) Low Income Rent.  Subject to Section 2.3 below, the Rent charged to Residents of the Low Income Units shall not exceed one-twelfth (1/12th) of thirty percent (30%) of sixty percent (60%) of AMI, adjusted for Assumed Household Size.
	(d) Assumed Household Size.  In calculating the allowable Rent for the Units, the following "Assumed Household Sizes" shall be utilized, provided that the Affordable Development receives an allocation of low income housing tax credits, otherwise Assum...
	(e) Approval of Rents.  Initial Rents for all Locally Restricted Units shall be approved by the City prior to occupancy.  No later than thirty (30) days after HCD publishes AMI for the City of Albany for each calendar year, the City shall provide the ...
	(f) No Additional Fees.  The Developer may not charge any fee, other than Rent, to any Resident of Units for any housing or other services provided by the Developer (other than laundry and vending services) that are not customarily charged in rental h...
	(g) Occupancy.  Developer shall cause the Development to be operated at all times in compliance with all applicable provisions of:  (1) the Unruh Act, including but not limited to California Civil Code Sections 51.2, 51.3 and 51.4 which relate to the ...
	(h) Approved Rents.  Subject to Sections 2.2 above, the City may not unreasonably disapprove Initial Rents and annual Rent increases for Locally Restricted Rental Units in subsequent years that are less than or equal to the maximum rents, for the appl...

	Section 2.3 Increased Income of Residents.
	(a) Increased Income Over Extremely Low Income but below Very Low Income Limit.  If, upon recertification of a Resident's income, the Developer determines that a former Extremely Low Income Household's Adjusted Income has increased and exceeds the qua...
	(b) Increased Income Over Very Low Income but Below Low Income Limit.  If, upon recertification of a Resident's income, the Developer determines that a former Extremely Low Income Household or Very Low Income Household's Adjusted Income has increased ...
	(c) Low Income Household.  If, upon recertification of a Resident's income the Developer determines that a former Extremely Low Income Household, Very Low Income Household or Low Income Household's income has increased and exceeds the qualifying incom...
	(1) Subject to Section 6.20, with sixty (60) days' advance written notice, increase such Resident's Rent to the (i) one-twelfth (1/12) of thirty percent (30%) of the actual Adjusted Income of the Resident, and (ii) the fair market rent; and
	(2) Rent the next available Unit to an Extremely Low Income Household or Very Low Income Household at Rent not exceeding the maximum Rent specified in Section 2.2, as applicable, to comply with the requirements of Section 2.1 above.

	(d) Termination of Occupancy.  Upon termination of occupancy of a Unit by a Resident, such Unit will be deemed to be continuously occupied by a household of the same income level as the initial income level of the vacating Resident, until such unit is...

	Section 2.4 Units Available to the Disabled.  The Developer shall construct the Development in compliance with all applicable federal and state disabled persons accessibility requirements including but not limited to the Federal Fair Housing Act; Sect...
	Section 2.5 Lease Provisions.  Developer shall include in leases for all Locally Restricted Units provisions which authorize Developer to immediately terminate the tenancy of any household one or more of whose members misrepresented any fact material ...
	Section 2.6 Condominium Conversion.  During the Term of this Agreement, the Developer shall not convert any of the Units in the Development to condominium or cooperative ownership or sell condominium or cooperative conversion rights to the Property.

	ARTICLE 3. 
INCOME CERTIFICATION AND REPORTING
	Section 3.1 Income Certification.
	(a) The Developer shall obtain, complete and maintain on file, immediately prior to initial occupancy and annually thereafter, income certifications from each Resident renting any of the Units (excluding the manager's unit) in accordance with TCAC reg...

	Section 3.2 Resident Selection.
	(a) Before leasing any vacant Units in the Development, the Developer must provide the City for its review and approval the Developer's Management Plan, and any modification thereto, and as required under Section 7.8 of the Disposition Agreement.
	(b) The Developer shall not discriminate against any applicants for tenancy on the basis of source of income or rent payment (for example, without limitation, Temporary Assistance for Needy Families (TANF) or Section 8), and Developer shall consider a...

	Section 3.3 Annual Report.  The Developer shall submit to the City (a) not later than the ninetieth (90th) day after the close of each calendar year, or such other later date as may be requested by the City, a statistical report, including income and ...
	Section 3.4 Additional Information.  The Developer shall provide any additional information reasonably requested by the City with regards to the Developer or the Development.  The City shall have the right to examine and make copies of all books, reco...
	Section 3.5 Records.  The Developer shall maintain complete, accurate and current records pertaining to the Development in compliance with all applicable State and local records and accounting requirements, and shall permit any duly authorized represe...
	Section 3.6 Annual Operating Budget.  The Developer and Management Agent shall make available to the City for inspection all books and records with respect to the Development.  In addition, the Developer shall provide the City with:  (a) by not later ...
	Section 3.7 On-site Inspection.  The City, upon reasonable notice, shall have the right to perform, or cause to be performed, an on-site inspection of the Development at least one (1) time per year upon no less than two (2) business days' prior notice...

	ARTICLE 4. 
OPERATION OF THE DEVELOPMENT
	Section 4.1 Residential Use.  The Development shall be used and continuously operated and maintained as multi-family rental housing to be made available to and occupied by Extremely Low Income Households, Very Low Income Households and Low Income Hous...
	Section 4.2 Compliance with City Documents and Program Requirements.  The Developer actions with respect to the Property shall at all times be in full conformity with: (a) all requirements of the City Loan Documents; and(b) any other regulatory requir...
	Section 4.3 Taxes and Assessments.  The Developer shall pay all real and personal property taxes, assessments, if any, and charges and all franchise, income, employment, old age benefit, withholding, sales, and other taxes assessed against it, or paya...
	Section 4.4 Property Tax Exemption.  Developer shall be allowed to apply to the State Board of Equalization for or obtain a welfare exemption from property taxes under any provision of law, including California Revenue and Taxation Section 214(g).
	Section 4.5 Section 8 Certificate Holders.  The Developer will accept as residents, on the same basis as all other prospective residents, persons who are recipients of federal certificates or vouchers for rent subsidies pursuant to the existing housin...
	Section 4.6 Preference to City Displacees.  Subject to all applicable laws, including but not limited to fair housing laws, and the rules and regulations imposed by TCAC on the low income housing tax credit program, the Developer shall give a preferen...
	Section 4.7 TCAC Prevails. Notwithstanding anything contained herein to the contrary, for as long as the Property is subject to the requirements of the California and/or Federal Low-Income Housing Tax Credit Program under the provisions of Section 42 ...

	ARTICLE 5. 
PROPERTY MANAGEMENT AND MAINTENANCE
	Section 5.1 Management Responsibilities.  The Developer is responsible for all management functions with respect to the Development, including without limitation the selection of residents, certification and recertification of household size and incom...
	Section 5.2 Management Agent; Periodic Reports.  The Development shall at all times be managed by an experienced management agent reasonably acceptable to the City (as approved, the "Management Agent"), with demonstrated ability to operate residential...
	Section 5.3 Periodic Performance Review.  The City reserves the right to conduct a periodic review of the management practices and financial status of the Development within thirty (30) days after each anniversary of the Completion of Construction.  T...
	Section 5.4 Replacement of Management Agent.
	(a) If, as a result of a periodic review, the City determines in its reasonable judgment that the Development is not being operated and managed in accordance with any of the requirements and standards of this Regulatory Agreement, the Ground Lease and...
	(b) If, after such meeting, City staff recommends in writing the replacement of the Management Agent, with the reasonable concurrence of the partners of the Developer and the Senior Lenders, the Developer shall promptly dismiss the then current Manage...
	(c) Any contract for the operation or management of the Development entered into by the Developer shall provide that the Management Agent may be dismissed and the contract terminated as set forth above.  Failure to remove the Management Agent in accor...

	Section 5.5 Approval of Management Plan Modifications.  Each year, within sixty (60) days of the end of the calendar year, the Developer shall submit to the City any proposed changes to the Management Plan.  The City shall approve or disapprove the pr...
	Section 5.6 Tenant Service Provider.
	(a) The Developer will be providing on-site services which Developer will make available to all Tenants in the Development (the "Tenant Services").  The Developer must submit to the City for approval the name and qualifications of any proposed service...
	(b) The Service Provider must demonstrate the ability to provide Tenant Services in residential facilities like the Development in an effective manner.  The Developer must submit such additional information about the background, experience and financi...
	(c) If the proposed Service Provider meets the standard for a qualified Service Provider set forth above, the City shall approve the proposed Service Provider by notifying Developer in writing.  Unless the proposed Service Provider is disapproved in w...

	Section 5.7 Property Maintenance.
	(a) The Developer agrees, for the entire Term of this Regulatory Agreement, to maintain all interior and exterior improvements, including landscaping, of the Development in good and sanitary condition and repair (and as to landscaping, in a healthy co...
	(b) The Developer acknowledges the great emphasis the City places on quality maintenance to protect its investment and to provide quality low-income housing for area residents and to ensure that Count assisted affordable housing projects are not allow...
	(c) In the event that the Developer breaches any of the covenants contained in this Section and such default continues for a period of seven (7) days after written notice from the City with respect to graffiti, debris, waste material, and general main...
	(d) The conditions and obligations set forth in this Section shall run with the Development Parcel and shall apply for the entire Term of this Regulatory Agreement.

	Section 5.8 Safety Conditions.
	(a) The Developer acknowledges that the City places a prime importance on the security of City assisted projects and the safety of the residents and surrounding community.  The Developer agrees to implement and maintain throughout the Term the followi...
	(1) To the extent feasible employ defensible space design principles and crime prevention measures in the operation of the Development including but not limited to maintaining adequate lighting in parking areas and pathways;
	(2) Provide added security including dead-bolt locks for every entry door, and where entry doors are damaged, replace them with solid-core doors.

	(b) The City shall have the right to enter on the Property and/or contact the City Sheriff's Department if it becomes aware of or is notified of any conditions that pose a danger to the peace, health, welfare or safety of the Residents and/or the surr...

	Section 5.9 Insurance.  The Developers shall maintain the insurance coverage required under Section 7.11 of the Disposition Agreement throughout the Term.

	ARTICLE 6. 
MISCELLANEOUS
	Section 6.1 Term.  The provisions of this Regulatory Agreement shall apply to the Property for the entire Term even if the entire City Loan is paid in full prior to the end of the Term.  This Regulatory Agreement shall bind any successor, heir or assi...
	Section 6.2 Lease Provisions.  In newly leasing the Units within the Development, Developer shall use a form of written lease reasonably approved by the City.  The form of lease must comply with all requirements of this Regulatory Agreement, the other...
	(a) Provide for termination of the lease for failure to:  (1) provide any information required under this Regulatory Agreement or reasonably requested by Developer to establish or recertify the Resident's qualification, or the qualification of the Res...
	(b) Be for an initial term of not less than one (1) year, unless by mutual agreement between the Resident and the Developer, and provide for no increase in Rent during such year.  Developer will provide each Tenant with at least sixty (60) days writte...
	(c) Include a provision which requires a Resident who is residing in a Unit required to be accessible pursuant to Section 7.20 of the Disposition Agreement and who is not in need of an accessible Unit to move to a non-accessible Unit when a non-access...

	Section 6.3 Lease Termination.  Any termination of a lease or refusal to renew a lease for a Unit within the Development must be preceded by prior written notice (specifying the grounds for the action) from the Developer to the Resident and such notic...
	Section 6.4 Nondiscrimination.  All of the Units shall be available for occupancy on a continuous basis to members of the general public who are income eligible.  Developer shall not give preference to any particular class or group of persons in renti...
	Section 6.5 Notice of Expiration of Term.
	(a) At least six (6) months prior to the expiration of the Term, Developer shall provide by first-class mail, postage prepaid, a notice to all Residents containing:  (1) the anticipated date of the expiration of the Term; (2) any anticipated increase ...
	(b) In addition to the notice required above, Developer shall comply with the requirements set forth in California Government Code Sections 65863.10 and 65863.11, as such may be amended from time to time.  Such notice requirements may include:  (1) a ...

	Section 6.6 Covenants to Run With the Land.  The City and Developer hereby declare their express intent that the covenants and restrictions set forth in this Regulatory Agreement shall run with the land, and shall bind all successors in title to the P...
	Section 6.7 Enforcement by the City.  If Developer fails to perform any obligation under this Regulatory Agreement, and fails to cure the default within thirty (30) days after the City has notified the Developer in writing of the default or, if the de...
	(a) Calling the Loan.  The City may declare a default under the Promissory Note, accelerate the indebtedness evidenced by the Promissory Note, and proceed with foreclosure under the Leasehold Deed of Trust.
	(b) Action to Compel Performance or for Damages.  The City may bring an action at law or in equity to compel the Developer's performance of its obligations under this Regulatory Agreement, and/or for damages.
	(c) Remedies Provided Under Disposition Agreement.  The City may exercise any other remedy provided under the Disposition Agreement.
	(d) Cure by Investor Limited Partner.  City hereby agrees to accept a cure of any default made or tendered hereunder by Investor Limited Partner on the same terms and conditions as if such cure was made or tendered by the Developer.

	Section 6.8 Attorney's Fees and Costs.  In any action brought to enforce this Regulatory Agreement, the prevailing party shall be entitled to all costs and expenses of suit, including reasonable attorney's fees.  This section shall be interpreted in a...
	Section 6.9 Recording and Filing.  The City and the Developer shall cause this Regulatory Agreement, and all amendments and supplements to it, to be recorded against the Property in the Official Records of the City of Albany.
	Section 6.10 Governing Law.  This Regulatory Agreement shall be governed by the laws of the State of California.
	Section 6.11 Waiver of Requirements.  Any of the requirements of this Regulatory Agreement may be expressly waived by the City in writing, but no waiver by the City of any requirement of this Regulatory Agreement extends to or affects any other provis...
	Section 6.12 Amendments.  This Regulatory Agreement may be amended only by a written instrument executed by all the parties hereto or their successors in title, and duly recorded in the real property records of the City of Albany, California.
	Section 6.13 Notice.
	(a) Formal notices, demands, and communications between parties delivered under this Regulatory Agreement shall be in writing and be deemed received on the delivery or refusal date shown on the delivery receipt, if:  (i) personally delivered by a comm...
	(b) A copy of all notices delivered to the Developer hereunder shall be delivered simultaneously to the Investor Limited Partner.

	Section 6.14 Severability.  If any provision of this Regulatory Agreement is determined by a court of competent jurisdiction to be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining portions of this Regulator...
	Section 6.15 Multiple Originals; Counterparts.  This Regulatory Agreement may be executed in multiple originals, each of which is deemed to be an original, and may be signed in counterparts.
	Section 6.16 Hold Harmless.  The Developer will indemnify and hold harmless (without limit as to amount) the City and its elected officials, officers, employees and agents in their official capacity (hereinafter collectively referred to as "Indemnitee...
	Section 6.17 Revival of Agreement after Foreclosure.  In the event there is a foreclosure of the Property, this Regulatory Agreement will revive according to its original terms if, during the Term, the owner of record before the foreclosure, or deed i...
	Section 6.18 Tax Credit Program.  Notwithstanding anything contained herein to the contrary, for as long as the Property is subject to the requirements of the California and/or Federal Low-Income Housing Tax Credit Program under the provisions of Sect...
	Section 6.19 Subordination.  This Agreement shall not be subordinated.
	Section 6.20 Assignment by the City.  The City may assign its rights and obligations under the Loan Documents to any other public entity without the consent of the Developer.
	Section 6.21 No Claims.  Nothing contained in this Agreement shall create or justify any claim against the City by any person that the Developer may have employed or with whom the Developer may have contracted relative to the purchase of materials, su...
	Section 6.22 Titles of Parts and Sections.  Any titles of the sections or subsections of this Agreement are inserted for convenience of reference only and shall be disregarded in interpreting any part of the Agreement's provisions.
	Section 6.23 Rights of Third Parties to Enforce Covenants.  Notwithstanding any other provisions of law, all covenants and restrictions contained herein which implement Health and Safety Code Sections 33334.3 and/or 33413(b)(4), or successor provision...
	Section 6.24 Listing of Property in Database.  The Developer hereby acknowledges and agrees that Health and Safety Code Section 33418(c) requires that the Property be listed in a database that shall be made available to the public on the internet and ...
	Section 6.25 Entire Agreement.  This Agreement constitutes the entire Agreement between the parties and no modification hereof shall be binding unless reduced to writing and signed by the parties hereto.


	Ex F Promissory Note
	1.  Borrower's Obligation.  This promissory note (the "Note") evidences the Borrower's obligation to pay the City the principal amount of up to Five Million Fifty-Six Thousand and Ninety-Four Dollars ($5,056,094), for funds loaned to the Borrower by t...
	2.  Interest.
	(a)  Interest Rate.  Subject to the provisions of Section (b) below, the outstanding principal balance of the City Loan shall not bear interest.
	(b)  Default Rate.  In the event of a Default, interest on the City Loan shall begin to accrue, as of the date of Default and continuing until such time as the City Loan funds are repaid in full or the Default is cured, at the default rate of the less...

	3.  Term and Repayment Requirements.
	(a)  The term of the City Loan shall commence on the date of this Note and shall expire fifty-seven (57) years from the first date, but in no event later than November __, 2059.
	(b)  This Note shall be due and payable as set forth in Section 3.5 of the Disposition Agreement.  Repayment of this Note shall be non-recourse to the Borrower pursuant to Section 3.11 of the Disposition Agreement.

	4.  No Assumption.  This Note shall not be assumable by the successors and assigns of Borrower without the prior written consent of the City as provided in the Disposition Agreement.
	5.  Security.  This Note is secured by the Leasehold Deed of Trust recorded against the Borrower's leasehold interest in the Property and is secured by the Assignment Agreement (as defined in the Disposition Agreement).
	6.  Terms of Payment.
	(a)  All payments due under this Note shall be paid in currency of the United States of America, which at the time of payment is lawful for the payment of public and private debts.
	(b)  All payments on this Note shall be paid to the City at 1000 San Pablo Ave., Albany, CA 94706, Attention: City Manager or to such other place as the City may from time to time designate in writing.
	(c)  All payments on this Note shall be without expense to the City, and the Borrower agrees to pay all costs and expenses, including re-conveyance fees and reasonable attorney's fees of the City, incurred in connection with the payment of this Note a...
	(d)  Notwithstanding any other provision of this Note, or any instrument securing the obligations of the Borrower under this Note, if, for any reason whatsoever, the payment of any sums by the Borrower pursuant to the terms of this Note would result i...
	(e)  The obligations of Borrower under this Note are absolute and Borrower waives any and all rights to offset, deduct or withhold any payments or charges due under this Note for any reason whatsoever.

	7.  Default.
	(a)  Any of the following shall constitute an Event of Default under this Note:
	(1) Any failure to pay, in full, any payment required under this Note when due following written notice by the City of such failure and fifteen (15) days opportunity to cure;
	(2) Any failure in the performance by the Borrower of any term, condition, provision or covenant set forth in this Note subject to the notice and cure period set forth in Section 10.5 of the Disposition Agreement; and
	(3) The occurrence of any Event of Default under the Disposition Agreement, the Leasehold Deed of Trust, or the Regulatory Agreement, or other instrument securing the obligations of the Borrower under this Note or under any other promissory notes here...

	(b)  Upon the occurrence of such an Event of Default, the entire unpaid principal balance, together with all interest thereon, and together with all other sums then payable under this Note shall at the option of the City become immediately due and pay...
	(c)  The City's failure to exercise the remedy set forth in Subsection 7(b) above or any other remedy provided by law upon the occurrence of one or more of the foregoing events of default shall not constitute a waiver of the right to exercise any reme...

	8.  Waivers.
	(a)  The Borrower hereby waives diligence, presentment, protest and demand, and notice of protest, notice of demand, notice of dishonor and notice of non-payment of this Note.  The Borrower expressly agrees that this Note or any payment hereunder may ...
	(b)  No extension of time for payment of this Note or any installment hereof made by agreement by the City with any person now or hereafter liable for payment of this Note shall operate to release, discharge, modify, change or affect the original liab...
	(c)  The obligations of the Borrower under this Note shall be absolute and the Borrower waives any and all rights to offset, deduct or withhold any payments or charges due under this Note for any reason whatsoever.

	9.  Miscellaneous Provisions.
	(a)  All notices to the City or the Borrower shall be given in the manner and at the addresses set forth in the Disposition Agreement, or to such addresses as the City and the Borrower may hereinafter designate.
	(b)  The Borrower promises to pay all costs and expenses, including reasonable attorney's fees, incurred by the City in the enforcement of the provision of this Note, regardless of whether suit is filed to seek enforcement.
	(c)  This Note may not be changed orally, but only by an agreement in writing signed by the party against whom enforcement of any waiver, change, modification or discharge is sought.
	(d)  This Note shall be governed by and construed in accordance with the laws of the State of California.
	(e)  The times for the performance of any obligations hereunder shall be strictly construed, time being of the essence.
	(f)  This document, together with the City Loan Documents (as defined in the Disposition Agreement), contains the entire agreement between the parties as to the City Loan.  This Note may not be modified except upon written consent of the parties.


	Ex G Deed of Trust
	ARTICLE 1. 
DEFINITIONS
	Section 1.1 The term "Disposition Agreement" means that certain Disposition, Development and Funding Agreement between, among others, Trustor and Beneficiary, dated as of November 16, 2020, as such may be amended, providing for the Beneficiary to loan...
	Section 1.1 The term "City Loan Documents" means this Leasehold Deed of Trust, the Note, the Disposition Agreement, the Regulatory Agreement, the Ground Lease, the Notice of Affordability Restrictions, and any other debt, loan or security instruments ...
	Section 1.2 The term "Ground Lease" means that certain Ground Lease, by and between Trustor and Beneficiary dated and recorded in the official Records of Alameda County concurrently herewith.
	Section 1.3 The term "Note" means the promissory note in the principal amount not to exceed Five Million Fifty-Six Thousand and Ninety-Four Dollars ($5,056,094), dated of even date herewith, executed by the Trustor in favor of the Beneficiary, the pay...
	Section 1.4 The term "Notice of Affordability Restrictions" means the Notice of Affordability Restrictions on Transfer of Property by and between the Beneficiary and the Trustor, dated and recorded in the official Records of Alameda County concurrentl...
	Section 1.5 The term "Principal" means the amount required to be paid under the Note.
	Section 1.6 The term "Regulatory Agreement" means the Regulatory Agreement and Declaration of Restrictive Covenants by and between the Beneficiary and the Trustor, dated and recorded in the official Records of Alameda County concurrently herewith.

	ARTICLE 2. 
MAINTENANCE AND MODIFICATION  OF THE PROPERTY AND SECURITY
	Section 2.1 Maintenance and Modification of the Property by Trustor.
	(a) The Trustor agrees that at all times prior to full payment of the sum owed under the Note, the Trustor will, at the Trustor's own expense, maintain, preserve and keep the Security or cause the Security to be maintained and preserved in good condit...
	(b) Trustor agrees to pay fully and discharge (or cause to be paid fully and discharged) all claims for labor done and for material and services furnished in connection with the Security, diligently to file or procure the filing of a valid notice of c...
	(c) Upon demand by Beneficiary, Trustor shall make or cause to be made such demands or claims as Beneficiary shall specify upon laborers, materialmen, subcontractors or other persons who have furnished or claim to have furnished labor, services or mat...

	Section 2.2 Granting of Easements.  Trustor may not grant easements, licenses, rights-of-way or other rights or privileges in the nature of easements with respect to any property or rights included in the Security except those required or desirable fo...
	Section 2.3 Assignment of Rents.
	(a) As part of the consideration for the indebtedness evidenced by the Note, Trustor hereby absolutely and unconditionally assigns and transfers to Beneficiary all the rents and revenues of the Property including those now due, past due, or to become ...
	(b) Except as previously approved by the Beneficiary as set forth in the Disposition Agreement or otherwise approved in writing by Beneficiary, Trustor hereby covenants that Trustor has not executed any prior assignment of said rents, that Trustor has...
	(c) Upon Trustor's breach of any covenant or agreement of Trustor in the City Loan Documents, Beneficiary may in person, by agent or by a court-appointed receiver, regardless of the adequacy of Beneficiary's security, enter upon and take and maintain ...
	(d) All rents and revenues collected subsequent to delivery of written notice by Beneficiary to Trustor of the breach by Trustor of any covenant or agreement of Trustor in the City Loan Documents shall be applied first to the costs, if any, of taking ...
	(e) If the rents of the Property are not sufficient to meet the costs, if any, of taking control of and managing the Property and collecting the rents, any funds expended by Beneficiary for such purposes shall become indebtedness of Trustor to Benefic...
	(f) Any entering upon and taking and maintaining of control of the Property by Beneficiary or the receiver and any application of rents as provided herein shall not cure or waive any default hereunder or invalidate any other right or remedy of Benefic...


	ARTICLE 3. 
TAXES AND INSURANCE; ADVANCES
	Section 3.1 Taxes, Other Governmental Charges and Utility Charges.
	(a) Trustor shall pay, or cause to be paid, at such times and in such manner as to prevent any penalty from accruing, or any lien or charge from attaching, all taxes, assessments, charges and levies imposed by any public authority or utility company w...
	(b) In the event that Trustor shall fail to pay any of the foregoing items required by this Section to be paid by Trustor, Beneficiary may (but shall be under no obligation to) pay the same, after the Beneficiary has notified the Trustor of such failu...

	Section 3.2 Provisions Respecting Insurance.
	(a) Trustor agrees to provide insurance conforming in all respects to that required under the City Loan Documents during the course of construction and following completion, and at all times until all amounts secured by this Leasehold Deed of Trust ha...
	(b) All such insurance policies and coverages shall be maintained at Trustor's sole cost and expense.  Certificates of insurance for all of the above insurance policies, showing the same to be in full force and effect, shall be delivered to the Benefi...

	Section 3.3 Advances.  In the event the Trustor shall fail to maintain the full insurance coverage required by this Leasehold Deed of Trust or shall fail to keep the Security in accordance with the City Loan Documents, the Beneficiary, after at least ...

	ARTICLE 4. 
DAMAGE, DESTRUCTION OR CONDEMNATION
	Section 4.1 Awards and Damages.  Subject to the rights of any Senior Lender and the Ground Lease, all judgments, awards of damages, settlements and compensation made in connection with or in lieu of:  (i) taking of all or any part of or any interest i...

	ARTICLE 5. 
AGREEMENTS AFFECTING THE PROPERTY; FURTHER ASSURANCES;  PAYMENT OF PRINCIPAL AND INTEREST
	Section 5.1 Other Agreements Affecting Property.  The Trustor shall duly and punctually perform all terms, covenants, conditions and agreements binding upon it under the City Loan Documents and any other agreement of any nature whatsoever now or herea...
	Section 5.2 Agreement to Pay Attorneys' Fees and Expenses.  In the event of any Event of Default (as defined below) hereunder, and if the Beneficiary should employ attorneys or incur other expenses for the collection of amounts due or the enforcement ...
	Section 5.3 Payment of the Principal.  The Trustor shall pay to the Beneficiary the Principal and any other payments as set forth in the Note in the amounts and by the times set out therein.
	Section 5.4 Personal Property.  To the maximum extent permitted by law, the personal property subject to this Leasehold Deed of Trust shall be deemed to be fixtures and part of the real property and this Leasehold Deed of Trust shall constitute a fixt...
	Section 5.5 Financing Statement.  The Trustor shall execute and deliver to the Beneficiary such financing statements pursuant to the appropriate statutes, and any other documents or instruments as are required to convey to the Beneficiary a valid perf...
	Section 5.6 Operation of the Security.  The Trustor shall operate the Security (and, in case of a transfer of a portion of the Security subject to this Leasehold Deed of Trust, the transferee shall operate such portion of the Security) in full complia...
	Section 5.7 Inspection of the Security.
	Section 5.8 Nondiscrimination.
	(a) The Trustor herein covenants by and for itself, its heirs, executors, administrators, and assigns, and all persons claiming under or through them, that there shall be no discrimination against or segregation of any person or group of persons, on a...
	(b) Notwithstanding the preceding paragraph, with respect to familial status, the preceding paragraph shall not be construed to apply to housing for older persons, as defined in Section 12955.9 of the Government Code.  With respect to familial status,...
	(c) The terms of this Section shall run with the land and survive the termination of this Agreement.


	ARTICLE 6. 
HAZARDOUS WASTE
	Section 6.1 Hazardous Waste.
	(a) Trustor shall keep and maintain the Property in compliance with, and shall not cause or permit the Property to be in violation of any federal, state or local laws, ordinances or regulations relating to industrial hygiene or to the environmental co...
	(b) Trustor shall immediately advise Beneficiary in writing if at any time it receives written notice of (i) any and all enforcement, cleanup, removal or other governmental or regulatory actions instituted, completed or threatened against Trustor or t...
	(c) Beneficiary shall have the right to join and participate in, as a party if it so elects, any legal proceedings or actions initiated in connection with any Hazardous Materials Claims and to have its reasonable attorneys' fees in connection therewit...
	(d) Without Beneficiary's prior written consent, which shall not be unreasonably withheld, Trustor shall not take any remedial action in response to the presence of any Hazardous Materials on, under or about the Property, nor enter into any settlement...
	(e) Beneficiary agrees not to withhold its consent, where such consent is required hereunder, if either (i) a particular remedial action is ordered by a court of competent jurisdiction, (ii) Trustor will or may be subjected to civil or criminal sancti...
	(f) The Trustor hereby acknowledges and agrees that (i) this Article is intended as the Beneficiary's written request for information (and the Trustor's response) concerning the environmental condition of the Property as required by California Code of...
	(g) In the event that any portion of the Property is determined to be "environmentally impaired" (as that term is defined in California Code of Civil Procedure Section 726.5(e)(3)) or to be an "affected parcel" (as that term is defined in California C...
	(h) The Trustor is aware that California Civil Code Section 2955.5(a) provides as follows:  "No lender shall require a borrower, as a condition of receiving or maintaining a loan secured by real property, to provide hazard insurance coverage against r...


	ARTICLE 7. 
EVENTS OF DEFAULT AND REMEDIES
	Section 7.1 Events of Default.  The following shall constitute Events of Default following the expiration of any applicable notice and cure periods:  (1) failure to make any payment to be paid by Trustor under the City Loan Documents; (2) failure to o...
	Section 7.2 Acceleration of Maturity.  If an Event of Default shall have occurred and be continuing, then at the option of the Beneficiary, the amount of any payment related to the Event of Default and the unpaid Principal of the Note shall immediatel...
	Section 7.3 Beneficiary's Right to Enter and Take Possession.  If an Event of Default shall have occurred and be continuing, the Beneficiary may:
	(a) Either in person or by agent, with or without bringing any action or proceeding, or by a receiver appointed by a court, and without regard to the adequacy of its security, enter upon the Security and take possession thereof (or any part thereof) a...
	(b) Commence an action to foreclose this Leasehold Deed of Trust as a mortgage, appoint a receiver, or specifically enforce any of the covenants hereof;
	(c) Deliver to Trustee a written declaration of default and demand for sale, and a written notice of default and election to cause Trustor's interest in the Security to be sold ("Notice of Default and Election to Sell"), which notice Trustee or Benefi...
	(d) Exercise all other rights and remedies provided herein, in the instruments by which the Trustor acquires title to any Security, or in any other document or agreement now or hereafter evidencing, creating or securing all or any portion of the oblig...

	Section 7.4 Foreclosure by Power of Sale.
	(a) Should the Beneficiary elect to foreclose by exercise of the power of sale herein contained, the Beneficiary shall give notice to the Trustee (the "Notice of Default and Election to Sell") and shall deposit with Trustee this Leasehold Deed of Trus...
	(b) Upon receipt of Notice of Default and Election to Sell from the Beneficiary, Trustee shall cause to be recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then required by law and by this Leasehold Deed of T...
	(c) After deducting all reasonable costs, fees and expenses of Trustee, including costs of evidence of title in connection with such sale, Trustee shall apply the proceeds of sale to payment of:  (i) the unpaid Principal amount of the Note; (ii) all o...
	(d) Trustee may postpone sale of all or any portion of the Property by public announcement at such time and place of sale, and from time to time thereafter, and without further notice make such sale at the time fixed by the last postponement, or may, ...

	Section 7.5 Receiver.  If an Event of Default shall have occurred and be continuing, Beneficiary, as a matter of right and without further notice to Trustor or anyone claiming under the Security, and without regard to the then value of the Security or...
	Section 7.6 Remedies Cumulative.  No right, power or remedy conferred upon or reserved to the Beneficiary by this Leasehold Deed of Trust is intended to be exclusive of any other right, power or remedy, but each and every such right, power and remedy ...
	Section 7.7 No Waiver.
	(a) No delay or omission of the Beneficiary to exercise any right, power or remedy accruing upon any Event of Default shall exhaust or impair any such right, power or remedy, or shall be construed to be a waiver of any such Event of Default or acquies...
	(b) If the Beneficiary:  (i) grants forbearance or an extension of time for the payment or performance of the Secured Obligations; (ii) takes other or additional security or the payment of any sums secured hereby; (iii) waives or does not exercise any...

	Section 7.8 Suits to Protect the Security.  The Beneficiary shall have power to:  (i) institute and maintain such suits and proceedings as it may deem expedient to prevent any impairment of the Security and the rights of the Beneficiary as may be unla...
	Section 7.9 Trustee May File Proofs of Claim.  In the case of any receivership, insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting the Trustor, its creditors or its property, the Trustee, to the...
	Section 7.10 Waiver.  The Trustor waives presentment, demand for payment, notice of dishonor, notice of protest and nonpayment, protest, notice of interest on interest and late charges, and diligence in taking any action to collect any Secured Obligat...

	ARTICLE 8. 
MISCELLANEOUS
	Section 8.1 Amendments.  This instrument cannot be waived, changed, discharged or terminated orally, but only by an instrument in writing signed by Beneficiary and Trustor.
	Section 8.2 Reconveyance by Trustee.  Upon written request of Beneficiary stating that all Secured Obligations have been paid or forgiven, and upon surrender of this Leasehold Deed of Trust to Trustee for cancellation and retention, and upon payment b...
	Section 8.3 Notices.  If at any time after the execution of this Leasehold Deed of Trust it shall become necessary or convenient for one of the parties hereto to serve any notice, demand or communication upon the other party, such notice, demand or co...
	Section 8.4 Successors and Joint Trustors.  Where an obligation created herein is binding upon Trustor, the obligation shall also apply to and bind any transferee or successors in interest.  Where the terms of the Leasehold Deed of Trust have the effe...
	Section 8.5 Captions.  The captions or headings at the beginning of each Section hereof are for the convenience of the parties and are not a part of this Leasehold Deed of Trust.
	Section 8.6 Invalidity of Certain Provisions.  Every provision of this Leasehold Deed of Trust is intended to be severable.  In the event any term or provision hereof is declared to be illegal or invalid for any reason whatsoever by a court or other b...
	Section 8.7 Governing Law.  This Leasehold Deed of Trust shall be governed by and construed in accordance with the laws of the State of California.
	Section 8.8 Gender and Number.  In this Leasehold Deed of Trust the singular shall include the plural and the masculine shall include the feminine and neuter and vice versa, if the context so requires.
	Section 8.9 Deed of Trust, Mortgage.  Any reference in this Leasehold Deed of Trust to a mortgage shall also refer to a Leasehold Deed of Trust and any reference to a Deed of Trust shall also refer to a mortgage.
	Section 8.10 Actions.  Trustor agrees to appear in and defend any action or proceeding purporting to affect the Security.
	Section 8.11 Substitution of Trustee.  Beneficiary may from time to time substitute a successor or successors to any Trustee named herein or acting hereunder to execute this Trust.  Upon such appointment, and without conveyance to the successor truste...
	Section 8.12 Statute of Limitations.  The pleading of any statute of limitations as a defense to any and all obligations secured by this Leasehold Deed of Trust is hereby waived to the full extent permissible by law.
	Section 8.13 Acceptance by Trustee.  Trustee accepts this Trust when this Leasehold Deed of Trust, duly executed and acknowledged, is made public record as provided by law.  Except as otherwise provided by law the Trustee is not obligated to notify an...







