MEMORANDUM OF UNDERSTANDING
BETWEEN THE
THE HOUSING AUTHORITY OF THE CITY OF FRESNO, CALIFORNIA AND
THE CITY OF FRESNO
PROJECT #1 Chinatown Housing Project

THIS MEMORANDUM OF UNDERSTANDING (this MOU) is entered into this
____day of , 2019, by and between the CITY OF FRESNO, a municipal
corporation, (City), and THE HOUSING AUTHORITY OF THE CITY OF FRESNO,
CALIFORNIA, a public body corporate and politic (collectively, Partner).

RECITALS

WHEREAS, the State of California Strategic Growth Council (SGC) awarded
grant funds to the City through the Transformative Climate Communities (TCC) Grant
Program for the Transform Fresno Plan; and

WHEREAS, the Transform Fresno Plan is subject to the Master Grant
Agreement executed April 3, 2019; and

WHEREAS, Partner's project, known as the Project #1 Chinatown Housing
Project, is included in the Transform Fresno Plan which includes (A) construction of
the 1101 F Street affordable housing project in Fresno, California (the Housing
Project); and (B) the construction of certain sustainable transportation infrastructure
(STI); and

WHEREAS, concurrently with this MOU, City and Partner have entered into that
certain subrecipient agreement executed , wherein the City, following
approval and payment from SGC, will reimburse Partner through TCC grant funds, a
sum not to exceed Ten Million Eight Hundred and Seven Thousand Three Hundred and
Nineteen Dollars ($10,807,319) for the Housing Project (Subrecipient Agreement No.1);
and

WHEREAS the City will perform the STls associated with the Housing Project as
set forth in the scope of work and performance schedule collectively attached hereto as
Exhibit “A” and also contained within a separate and distinct subrecipient agreement
between the City of Fresno and the Department of Public Works (Subrecipient
Agreement No. 2) for a sum not to exceed Nine Hundred Seventy-Seven Thousand
Nine Hundred and Two Dollars ($977,902); and

WHEREAS, the City and Partner desire to enter into this Agreement in order to
outline the roles and responsibilities of the Partner and City regarding the STis
involved with Project #1 Chinatown Housing Project.

NOW, THEREFORE, in consideration of the above recitals, which recitals are
contractual in nature, the mutual covenants herein contained and such other and further
consideration as is hereby acknowledged, the parties agree as follows:

1. PARTICIPATING AGENCIES AND DESIGNATED CONTACT PERSONS

City Representative(s): Scott Mozier, Public Works Director
2600 Fresno Street, Room 4016
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Fresno, CA 93721-3623
Tel: (559) 621-8811

Courtney Espinoza, Program Implementation
Manager

2600 Fresno Street, Room 2084

Fresno, CA 93721-3623

Tel: (559) 621-7913

Partner Representative(s): Housing Authority of the City of Fresno, California
Attn: CEO/Executive Director
1331 Fulton Street
Fresno, CA 93721
Tel: (559) 443-8400

2. ROLES, CONTRIBUTIONS, AND RESPONSIBILITIES
A. The City will:

(i) Perform up to $977,902 worth of STI's included in the Transform Fresno
Plan as set forth in Exhibit A.

(ii) Assume financial responsibility for developing, constructing, and
completing the STI's in accordance with the terms of the Master Grant Agreement.

(i)  Provide PARTNER with copies of all requisitions for work related to their
respective portions of the Project, the notice of completion, and other documents related
to their respective work that another party may reasonably request.

(iv) Abide by the Master Grant Agreement, all requisite TCC grant
administration regulations, and AHSC Guidelines (collectively, the Grant Rules) that
specify indemnity, payment, performance schedules, and progress reports.

B. Partner will:

(i) Develop, construct, and assume financial responsibility for paying all costs
required to complete the Housing Project as described in the TCC Subrecipient
Agreement (Partner Requirements).

(ii) Abide by the Master Grant Agreement, all requisite TCC grant guidelines,
and AHSC Guidelines (collectively, the "Grant Rules") that specify indemnity, payment,
performance schedules, and progress reports.

(iif)  Provide City with copies of all requisitions for work related to their respective
portions of the project, the notice of completion, and other documents related to their
respective work that another party may reasonably request.

(iv)  Inthe event that PARTNER reasonably determines that the City has failed
to complete in a timely manner the obligations as described in Section 2(A) above. In
such an event, PARTNER will provide to City an “intent to takeover work” notice with a
request that the City cure all deficiencies. The parties will then work collaboratively to
resolve such deficiencies. In the event that the parties cannot resolve such concerns
within 30 days, PARTNER shall complete the work and invoice the City according to the
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Scope of Work (Exhibit A), which City shall promptly submit to SGC for reimbursement,
for PARTNER'’S cost to construct and complete the STI's. PARTNER'’s reimbursement
shall not exceed the remaining grant funds allocated by SGC for STls. In the event
PARTNER takes over the work, PARTNER shall be responsible to obtain all required
permits and pay the City all plan check and inspection fees for the work within the street
right-of-way. PARTNER shall also provide the City up to 30 calendar days to complete
an accounting of all project expenses up to the take-over date, in order for those costs
to be invoiced and reimbursed by grant proceeds.

3. EFFECTIVENESS, DURATION AND TERMINATION

This MOU shall be effective upon its complete execution by the parties’ authorized
agents and shall terminate upon the earlier of (i) completion of all obligations under the
Master Grant Agreement as it pertains to the Chinatown Housing Project and
Subrecipient Agreement No. 1; or (ii) mutual agreement of the parties hereto. Either
party may terminate this MOU with cause upon written notice to the other party,
including any investor and lender as periodically identified by PARTNER to City
following the other party's failure to reasonably cure an event of non-performance
hereunder following thirty days written notice thereof. Termination shall be effective (the
Effective Date of Termination) as of the date specified in said notice of termination.
Upon such termination, all rights and obligations of each party under this MOU shall
cease as of the Effective Date of Termination, except for those specific obligations that
shall survive termination as set forth herein.

4. RECORDKEEPING AND PERFORMANCE DATA

Each party shall keep and maintain proper records and documentation sufficient to
substantiate its contributions hereunder, and shall make such available for review and
audit during normal operating hours upon the reasonable written request of the other
party for a period of three years following expiration or earlier termination of this MOU.

5. COMPLIANCE WITH GOVERNING LAW

Each party shall comply with all federal, state and local laws, rules and regulations in its
pursuit hereof. No party in its performance of this MOU shall employ discriminatory
practices on the basis of race, religious creed, color, national origin, ancestry, physical
disability, mental disability, medical condition, marital status, sex, age, sexual
orientation, and ethnicity, status as a disabled veteran or veteran of the Vietnam era.

6. CAPACITY OF CITY AND PARTNER

Each party is acting in an independent contractor capacity. Nothing in this MOU and
nothing in the course of dealings between the parties hereunder shall be deemed to
create any fiduciary relationship, trust, partnership, joint venture, agency or employment
relationship, jointly and severally.

In addition and without limitation, each party shall be solely responsible for all matters
relating to payment of its employees, including, but not limited to, compliance with
applicable social security withholding, workers' compensation insurance, benefits and all
other regulations governing such matters. Personnel supplied by City will not for any
purpose be considered employees or agents of the PARTNER. The City assumes full
responsibility for the actions of such personnel while they are performing services
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pursuant to this MOU, and shall be solely responsible for their supervision, daily
direction and control, payment of salary (including withholding of income taxes and
social security), disability benefits and the like, as applicable. Conversely, personnel
supplied by PARTNER will not for any purpose be considered employees or agents of
the City. PARTNER assumes full responsibility for the actions of such personnel while
they are performing services pursuant to this MOU, and shall be solely responsible for
their supervision, daily direction and control, payment of salary (including withholding of
income taxes and social security), disability benefits and the like, as applicable.

The City and PARTNER agree and acknowledge that their relationship is strictly and
solely that of an independent contractor to each other. The City's employees and/or
agents are not entitled to any employee benefits or insurance, including without
limitation any health care, worker's compensation, unemployment or disability benefits,
to be provided by PARTNER. PARTNER agrees and acknowledges that PARTNER's
employees and/or agents are not entitled to any employee benefits or insurance,
including without limitation any health care, worker's compensation, unemployment or
disability benefits, to be provided by the City.

The parties further agree and acknowledge that each party is solely responsible for
determining the method and means by which it will fulfill its obligations hereunder. Each
shall be solely responsible for payment of all sales, use, or other taxes assessed
against or associated with the performance of each party's respective obligations or on
the exercise of their rights under this MOU, including without limitation income, payroll
or employment-related taxes and payments.

Neither party shall engage any person or entity to serve in any capacity, or incur any
expense or obligation on behalf of the other without the prior written consent of both
parties.

7. ATTORNEY'S FEES

If a party is required to commence any proceeding or legal action to enforce or interpret
any term, covenant or condition of this MOU, the prevailing party in such proceeding or
action shall be entitled to recover from the other party its/their reasonable attorney's
fees and legal expenses.

8. NOTICES

Any notice required or intended to be given to a party under the terms of this MOU shali
be in writing and shall be deemed to be duly delivered the earlier of (a) actual receipt by
personal delivery to the representative (as defined herein), as the case may be, or in
lieu of such personal service, by way of Federal Express, DHL, or other similar courier
addressed to such party at the appropriate address set forth herein, (b) the date of
receipt by facsimile to the City Representative or the PARTNER Representative, or (c)
three business days after the date of mailing (postage pre- paid return receipt
requested). Either party may change its address for the purpose of this Paragraph by
giving written notice of such change to the other.

9. BINDING

Once this MOU is signed by all the parties, it shall be binding upon, and shall inure to
the benefit of, the parties, and each party's respective heirs, successors, assigns,
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transferees, agents, servants, employees and representatives. The terms and
conditions of this MOU, express or implied, exist only for the benefit of the parties to this
MOU and their respective successors and assigns as set forth in this Agreement. No
other person or entity will be deemed to be a third party beneficiary of this MOU.

10.  ASSIGNMENT

There shall be no other assignment by any party of its rights or obligations under this
MOU without the prior written approval of the other party except that PARTNER may
assign its right, title and interest in this MOU to a limited partnership (LP), created solely
for the purpose of benefiting from tax credit financing, in which PARTNER is a partner of
the LP. Any other attempted assignment by a party, its successors or assigns, shall be
null and void unless approved in writing by the other party.

11.  WAIVER

The waiver by any party of a breach by the other of any provision of this MOU shall not
constitute a continuing waiver or a waiver of any subsequent breach of either the same
or a different provision of this MOU.

No provisions of this MOU may be waived unless in writing and approved by and signed
by all parties to this MOU. Waiver of any one provision herein shall not be deemed to be
a waiver of any other provision herein.

No action or omission by either party shall constitute a breach of this MOU unless the
injured party first notifies the other party of the purported breach in writing setting forth
the alleged breach or default and said party does not cure the same within a reasonable
period of time. The payment of any fee or compensation or performance of any
obligation hereunder by either party shall not constitute a waiver of any breach by the
other party or of any of the rights and remedies which either party may have as a result
of such breach. No waiver by either party of breach of the MOU shall be implied from
any failure by the other party to take action on account of such breach if such breach
persists or is repeated. Waivers by either party of any covenant, term or condition
contained herein shall not be construed as a waiver of any subsequent breach of the
same covenant, term or condition.

12. GOVERNING LAW AND VENUE

This MOU shall be governed by, and construed and enforced in accordance with, the
laws of the State of California. Venue for purposes of the filing of any action regarding
the enforcement or interpretation of this MOU and any rights and duties hereunder shall
be Fresno, California.

13.  HEADINGS

The section headings in this MOU are for convenience and reference only and shall not
be construed or held in any way to explain, modify or add to the interpretation or
meaning of the provisions of this MOU.

14. SEVERABILITY

The provisions of this MOU are severable. The invalidity or unenforceability of any one
provision in this MOU shall not affect the other provisions.
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15. INTERPRETATION

The parties acknowledge that this MOU in its final form is the result of the combined
efforts of the parties and that, should any provision of this MOU be found to be
ambiguous in any way, such ambiguity shall not be resolved by construing this MOU in
favor or against any party, but rather by construing the terms in accordance with their
generally accepted meaning.

16. REPRESENTATIONS AND WARRANTIES

Each party hereby represents and warrants to the other party, and agrees that it has the
full power and authority to enter into this MOU and perform each of its obligations
hereunder, and it is legally authorized and has obtained all necessary regulatory
approvals for the execution, delivery, and performance of this MOU.

17. ENTIRE AGREEMENT

It is mutually understood and agreed that the foregoing constitutes the entire
agreement between the parties. Any modifications or amendments to this Agreement
must be in writing signed by an authorized agent of each party.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS THEREOF, the parties have caused their authorized agents to
execute this MOU as of the date first set forth above:

CITY OF FRESNO,
a municipal corporation

By:

HOUSING AUTHORITY OF THE CITY OF
FRESNO, CALIFORNIA,
a public body corporate and politic

Wilma Quan
City Manager

APPROVED AS TO FORM:

DOUGLAS T. SLOAN
City Attorney

77

J

Name: Preston Prince

Title: CEO/Executive Director

By: ANQQ%NG%MNQ%AQW’““

racy N. RParvanian

Date

Senior Deputy City Attorney q ’/'}‘ 0\

ATTEST

YVONNE SPENCE, MMC CRM

City Clerk

By:

Deputy

Attachments:
Exhibit A —Scope of

2431920v1/ 18621.0013

Work and Performance Schedule



SCOPE OF WORK, BUDGET AND SCHEDULE OF DELIVERABLES

EXHIBIT A
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