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LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

($3,500,000)

This Loan Agreement is dated for reference purposes as of
, 2013, and is entered into by and between~----~---------------the City of Los Angeles, a municipal corporation (I1Lender" or

"City"), and New Pershing Apartments, L.P., a California limited
partnership ("Borrower").

RECITALS

A. The City wishes to promote the construction of
multifamily rental housing within the City of Los Angeles.

B. The City created the 2012 Affordable Housing Trust Fund
- Permanent Supportive Housing Program (UAHTF-PSHP"), Los Angeles
Council File 11-1920, for the purpose of increasing the supply of
permanent supportive housing units for the homeless and
chronically homeless adults, families, and transition-age youth
in the City of Los Angeles.

C. The funds provided by the AHTF-PSHP are from the
Affordable Housing Trust Fund, as contained in Los Angeles
Ordinance 173346, adopted on May 23, 2000, Los Angeles Council
File 99-1753; chapter title amended by ordinance 174,035,
effective July 30, 2001, as Los Angeles Administrative Code
Section 5.522; and the Home Investment Partnership Program Funds
("HOME Funds") from the United States Department of Housing and

Urban Development (I1HUD") pursuant to the Cranston-Gonzales
National Housing Act of 1990 for the purpose of expanding the
supply of decent, safe, sanitary and affordable housing.

D. Under the AHTF-PSHP, the City issued a loan to the
Borrower in the amount of Three Million Five Hundred Thousand
Dollars ($3,500,000) from the City's HOME Funds, loaned to
support predevelopment, construction and permanent costs.

1 of 81

E. Borrower shall acquire the real property located at 108
East 5th Street (a.k.a.: 502 South Main Street), Los Angeles,
California 90013 (as more particularly described in Exhibit A)
(the "Propertyl1) for the rehabilitation of an apartment building
resulting in sixty nine (£2) housing units, of which One Hundred
Percent (100%) of sixty seven (&}) of the units shall be rented
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at prices affordable to 30% Income, 45% Income and 60% Income
Households and two (l} manager's units, as defined in this City
Loan Agreement for the project ("Project").

F. As a condition of this Loan, Borrower shall
execute, among other things, the City Note, the City Deed of
Trust and the Regulatory Agreement, in which the City Deed of
Trust, and the Regulatory Agreement shall be recorded against the
Property. These instruments are intended to secure Lender's
continuing interest in the affordability and habitability of the
Project, as well as to secure performance of other covenants
contained in these agreements.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements,
obligations, and representations, and in further consideration
for the making of this Loan, Borrower and Lender hereby agree as
follows:

The definitions of this City Loan Agreement are attached as
Exhibit ~,Definitions. Exhibit ~ is hereby incorporated into
this City Loan Agreement by this reference.

ARTICLE 1. TERMS OF LOAN

1.1 CITY BUSINESS TAX REGISTRATION CERTIFICATE. The
Borrower represents that it has obtained and presently holds the
Business Tax Registration Certificate(s} required by the City's
Business Tax Ordinance (Article 1, Chapter 2, section 21.00 et
seq. of the Los Angeles Municipal Code). For the term covered by
this Loan Agreement, Borrower shall maintain, or obtain as
necessary, all such Certificates required of it under the
Business Tax Ordinance and shall not allow any such Business Tax
Registration Certificate to be revoked or suspended.

1.2 LOAN. Lender agrees to provide a loan of funds to
Borrower under the terms and conditions of the Loan Documents.

1.3 AMOUNT OF LOAN. On and subject to the terms and
conditions of the Loan Documents, Lender agrees to make and
Borrower agrees to accept a loan in an amount not to exceed Three
Million Five Hundred Thousand Dollars ($3,500,000), evidenced by
a promissory note, (the "City Note"}, in this amount and secured
by the City Deed of Trust recorded against the Property. The
City Note is attached as Exhibit C. The City Deed of Trust is
attached as Exhibit D. The terms of Exhibit C and Exhibit Dare
hereby incorporated into this City Loan Agreement by this
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reference. Property is described in Exhibit A, which is hereby
incorporated into this City Loan Agreement by this reference.

Upon the date of closing, Escrow Holder shall record the
Regulatory Agreement, and City Deed of Trust with the Recorder
for the County of Los Angeles, and shall deliver conformed copies
of the recorded documents to the Lender and Borrower.

1.4 INTEREST. The City Note shall bear simple interest at
the rate of five percent (5%) per annum on the principal amount
outstanding from the date of the warrant (Los Angeles City
check), until paid. Interest shall be computed based upon a
three hundred sixty (360) day year, and a thirty (~O) day month.

Notwithstanding the foregoing, and without limiting any
other remedy of Lender, amounts not paid by Borrower when due
shall bear interest from the date due to the date paid at the
rate of fifteen percent (15%) per annum ("Late Payment Rate") .

1.5 TERM OF LOAN. This Loan Agreement shall commence on
the date of execution and remain in full force and effect
throughout the term of this Loan.

Unless sooner due pursuant to the City Note, the principal
of the Loan and all accrued interest thereon shall be due and
payable on the earliest of (a) fifty five (55) years from the
date of the execution of the City Note, (b) the date the Property
is sold, assigned, transferred, or refinanced without City
approval, or (c) an Event of Default by Borrower which has not
been cured as provided for in this Loan Agreement.

1.6 NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Borrower and Lender shall be
sufficiently given and shall not be deemed given unless
dispatched by registered or certified mail, postage prepaid,
return receipt requested, or delivered person~lly, to the
principal offices of Borrower and Lender as follows:

LENDER: City of Los Angeles Housing Department
P.O. Box # 532729
Los Angeles, CA 90053-2729
Attention: Portfolio Management

Copy to:
Director of Major Projects Division
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120 South Riverside Plaza, 15th Floor

BORROWER: New Pershing Apartments, L.P.
1317 East 7th Street
Los Angeles, California 90021
Attention: Executive Director

Copy to investor limited partner:
NEF Assignment Corporation

Chicago, Illinois 60606
Attention: Sr. Vice President, Asset Management

1.7 SOURCES OF FUNDS AND COMPLIANCE WITH FUNDING
REQUIREMENTS. The funds are from the 2012 Affordable Housing
Trust Fund - Permanent Supportive Housing Program (ITAHTF-PSHpIT),
Los Angeles Council File 11-1920. The Affordable Housing Trust
Fund program is contained in Los Angeles Ordinance 173346,
adopted on May 23, 2000, Los Angeles Council File 99-1753;
chapter title amended by ordinance 174,035, effective July 30,
2001, as Los Angeles Administrative Code Section 5.522. Borrower
must comply with all the requirements imposed on properties
assisted under the applicable sources of funds:'

A. HOME Funds program as contained in 42 U.S.C. Sections
12701, et seq., 24 C.F.R. Part 92,

B.Any other implementing rules and regulations are
incorporated by this reference.

C. In the event of any conflict between this Loan
Agreement and the HOME Funds regulations, the HOME
Funds regulations shall govern, unless otherwise waived
by the City. In the event of any conflict between the
sources of funds requirements, the most restrictive
requirement shall govern.

1.8 USE OF FUNDS. Borrower shall use and/or show proof
that it used Loan proceeds only for the Eligible Costs and in the
amount specified in the Budget as well as any revisions to the
Budget or Eligible Costs authorized by this Loan Agreement or
approved in writing by Lender. The f3udget is attached as Exhibit
~' which is hereby incorporated into this City Loan Agreement by
this reference. The Eligible Costs are specified in Exhibit E,
which is hereby incorporated into this City Loan Agreement by
this reference. The Method of Financing is specified in Exhibit
I, which is hereby incorporated into this City Loan Agreement by
this reference.
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1.9 LOAN DISBURSEMENT. Lender shall not be obligated to
disburse any of the Loan proceeds or take any other action under
the Loan Documents unless all of the conditions precedent
contained in Exhibit G, are satisfied. Exhibit G is hereby
incorporated into this City Loan Agreement by this reference.

Prior to any Loan disbursements, Borrower shall submit a
fully executed Certification and Disclosure Regarding Lobbying,
as required by 24 CFR 87.110, attached as Exhibit H, which is
hereby incorporated into this City Loan Agreement by this
reference. Borrower shall comply with all provisions of 31 USC
§1352 et seq., 29 CFR Part 93, and all City lobbying policies.
Borrower shall also submit an executed Certification Regarding
Ineligibility, Suspension and Debarment, as required by Executive
Order 12549, attached as Exhibit I, which is hereby incorporated
into this City Loan Agreement by this reference.

1.10 LOAN IN BALANCE. The Loan is "in balance" whenever the
amount of the undisbursed Loan funds (exclusive of the
contingency amount(s) in the Budget), plus any other funds in the
Budget are sufficient in Lender's reasonable judgment to pay all
of the following sums: (i) all costs of construction, marketing,
ownership, maintenance and sale or leasing of the Land and
Improvements; (ii) all moneys owing or owed third party
consultants, suppliers, or constructors; and (iii) all interest
and sums accruing or payable under the Loan Documents. The
Budget refers to the Budget most recently approved by the Lender.

Other funds include funds to be provided by Borrower or any
other party as shown in the Budget. The Loan must remain "in
balance" through lien-free completion of the Improvements and
occupancy of ninety percent (90%) of the restricted units in full
compliance with all applicable restrictions.

The Loan is "out of balance" when Lender, in its reasonable
judgment, determines the funds (including all undisbursed Loan
funds and any sums provided and to be provided by Borrower or any
other party) are insufficient to pay for all such costs and sums
payable under the Loan Documents. An out of balance Loan is a
default under this loan agreement.

(a) Borrower acknowledges that the Loan may become "out of
balance" in numerous and unforeseen ways. Borrower
further acknowledges that the Loan may become "out of
balance" from a shortage of funds in any single line
item or category of the Budget, even if there are
undisbursed Loan funds in the other line items or
categories. Undisbursed Loan funds in one category or
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line item (e.g., insurance costs) may.not be applied to
another category or line item (e.g.~ interest reserve)
unless the Budget expressly and specifically allows
such use or Lender consents to the specific use in
writing.

(b ) Whenever the Loan is "out of balance," Lender may make
written demand on Borrower to deposit Bbrrower's own
funds into the Escrow Account in an amount sufficient
in Lender's reasonable judgment to cause the Loan to be
"in balance. II Borrower shall deposit, wi thin five (~)
business.days, all funds required by Lender's demand.
Also, if required by Lender, Borrower shall submit, for
Lender's approval, a revised Budget within fifteen (15)
days after any such demand. Disbursement of funds from
the Escrow Account shall be made through the Escrow
Holder pursuant to the Lender's instructions based on
the Loan being "out of balance".

Unless otherwise shown in the Budget, all funds provided by
Borrower, pursuant to Section 1.10(b), must be on deposit with
the Escrow Holder ("Escrow Account"). These funds in the Escrow
Account shall remain with the Escrow Holder until either of the
following occurs: 1) the Lender is satisfied that the City Loan
is in balance; or 2) the Notice of Completion is recorded in the
Official Records in the Office of the County Recorder of Los
Angeles County, State of California. Borrower hereby pledges and
grants a security interest to Lender in and to, the Escrow
Account and all funds therein. That pledge and security interest
shall secure Borrower's performance of the obligations under this
Loan Agreement, the City Note and the other Loan Documents.
Lender shall have available to it, all rights available to a
secured party under the Uniform Commercial Code of the State of
California in connection with such security interest. Borrower
agrees to execute and deliver to Lender such additional documents
as Lender may reasonably require from time to time in order to
further evidence or perfect such pledge and security interest.
All funds on deposited with the Escrow Holder are herein referred
to as "Escrow Funds."

The disbursement procedures described in this Agreement
shall apply to the Loan funds and also to any Borrower's funds
which may be on deposit in the Escrow Account. Any such
Borrower's funds shall be fully disbursed until they are
exhausted prior to any Loan funds being disbursed.
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1.11 COLLATERAL. As collateral for the Loan, the Borrower
shall provide the Lender an executed City Deed of Trust in the
form attached as Exhibit D giving the Lender a security interest
in the Property .. The Borrower shall deliver concurrently with
the execution of the City Deed of Trust, the original executed
City Note in the form attached as Exhibit C, which Lender shall
hold until the City Note is paid in full.

Lender shall file a UCC-1 with the California Secretary of
State, a copy of which is attached as Exhibit J, giving Lender a
security interest in the Improvements, personal property, and
Plans and Specifications. Exhibit J is hereby incorporated into
this Loan Agreement by this reference

Concurrent with the recordation of the City Deed of Trust
and the Regulatory Agreement, the Lender shall cause all previous
deeds of trust to be respectively reconveyed. All of the
previous promissory notes shall be canceled and returned to the
Borrower. All of the previous UCC-l's shall likewise be
terminated. The Regulatory Agreement is attached as Exhibit K,
which is hereby incorporated into this City Loan Agreement by
this reference.

As further security, Borrower agrees to assign and transfer
to the City, subject to the rights of prior lien holders, its
successors or assigns, all of (1) Borrower's rights in and to the
Plans and Specifications, together with all amendments,
modifications, supplements, general conditions and addenda
thereto relating to the Project, and (2) Borrower's right, title
and interest in the agreement between the Borrower and the
Architect relating to the development of the Project, in the form
attached as Exhibit L, which is hereby incorporated into this
Loan Agreement by this reference.

1.12 PREPAYMENT OF LOAN. No prepayment penalty will be
charged to Borrower for payment of all or any portion of the Loan
amount prior to the end of the Loan term described herein, except
in the event of a default. However, prepayment of the Loan shall
not affect Borrowerrs obligations under the Regulatory Agreement,
all of which shall remain in full force and effect for the entire
term of that Regulatory Agreement.

1.13 REPAYMENT OF LOAN. On or before each Payment Date, the
Borrower shall submit its audited Annual Financial Statements to
the City for the preceding fiscal· year together with, if any, the
City's Share. Failure to do so will result in a default under
this Loan Agreement. Once received on a timely basis, the City
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shall review and approve such financial statements and share of
residual receipts, or request revisions, within ninety (2Q) days
after receipt. In the event that the City determines as the
result of its review that there is an understatement in the
amount and payment of Residual Receipts due to the City, Borrower
shall promptly pay to the City its share of. such understatement,
but in any event, within thirty (30) days of notice of such. --
understatement. In the event that the City determines that there
is an overstatement, the City shall promptly refund the amount to
Borrower within thirty (30) days of such determination.

If contested, Borrower is required to pay under protest.
Borrower shall have thirty (30) days from notice of obligation to
submit, in writing, any contentions to the City. If the City
receives contentions in writing, the City will have thirty (30)
days upon receipt to respond. If no written contentions are
received by the City within the thirty (lQ) days, Borrower is
deemed to concur with the obligation.

1.14 MAINTENANCE OF RECORDS, RIGHT TO INSPECT AND COPY.

A. The Borrower agrees to keep and maintain books,
accounts, reports, files, records (including records
pertaining to race, color, creed, sex and national
origin of tenants and applicants; and books of original
entry, source documents supporting accounting
transactions, service records, general ledger, and
canceled checks), and other documents relating to the
receipt and disbursement of all funds and performance
under this .Loan Agreement in accordance with this Loan
Agreement and any other implementing laws, rules and
regulations, including but not limited to the
applicable requirements under HOME Funds contained in
24 CFR 92.508 and CDBG Funds contained in 24 CFR
570.490 and 24 CFR 570.493. Borrower shall maintain
copies of such books and records in a location that is
within twenty five (~) miles of the Site.
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B. At all reasonable times and following reasonable notice
to the Borrower, any duly authorized representative of
the City or the California State Auditor shall have
access to and the right to inspect, copy, audit, and
examine all such books, records, accounts, reports,
files, and other documents of the Borrower until
completion of all close-out procedures and final
settlement and conclusion of all issues.
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C. The Borrower shall furnish such statements, records,
reports, including litigation reports, data and other
information as the City may from time to time
reasonably request.

D. Records, in their original form, shall be maintained in
accordance with requirements prescribed by the City
with respect to all matters covered on file for all
documents specified in this Loan Agreement. Original
forms are t6 be maintained on file for all documents
specified in this Loan Agreement. Such records shall
be retained for a period of five (5) years after
termination of this Agreement and after final
disposition of all pending matters. "Pending mattersU
include, but are not limited to, an audit, litigation
or other actions involving records. The City may, at
its discretion take possession of, retain and audit
said records. Records, in their original form,
pertaining to matters covered by this Agreement, shall
at all times be retained within the County of Los
Angeles unless authorization to remove this is granted
in writing by the City.

1.15 AUDITS & INSPECTIONS.

A. Borrower shall make available for examination at
reasonable intervals and during normal business hours
to Lender all books, accounts, reports, files, and
other papers or property with respect to all matters
covered by these Loan Documents, and shall permit
Lender to audit, examine, and make excerpts or
transcripts from such records. Lender may make audits
of any conditions relating to this Loan.

B. Following reasonable notice to Borrower, at any time
during normal business hours and as often as the U.S.
Comptroller General, California State Auditor or the
City may deem necessary, the Borrower shall make
available for examination, all of its records that
support all matters covered by this Loan' Agreement.

C. After commencement of drawing the Loan funds th~
Borrower shall conduct audits or have audits conducted
on an annual basis, in accordance with the Single Audit
Act, 31 USC Sec. 7501 et. seq.; City Council action
dated February 4, 1987, C.F. No. 84-2259-S1 and any
administrative regulations or field memos implementing
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revisions or updates to the audit requirements. The
auditor's reports, prepared in accordance with
appropriate Federal Audit Standards, and any
accompanying management reports on the operation of the
entity or this Loan Agreement, shall be submitted to
the City within one hundred twenty (120) days after the
close of the Borrower's fiscal year.

1. The audit is to be conducted annually on an
organization wide basis to test the fiscal
integrity of financial transactions as well as
compliance with the terms and conditions of the
Federal grant and this Loan Agreement.

2. If this Loan Agreement is terminated sooner than
the close of Borrower's fiscal year, either by
completion of Borrower's obligations under this
Loan Agreement or because of default of either
party, the audit shall be immediately conducted
and submitted to the City within ninety (2Q) days
after such termination.

3. The Borrower, no later than fifteen (15) days
after receipt of the final audit report and within
one hundred twenty (120) days after the close of
Borrower's fiscal year, shall submit three (})
copies of the report to the Portfolio Management
Section of the LAHD.

4. If the auditor's report or management report
identifies deficiencies with internal controls,
contract compliance, or cost certification, the
Borrower shall prepare and submit a corrective
action plan along with the auditor's reports. The
plan shall address all deficiencies and provide
specific details on corrective actions to be taken
along with the date the action was or will be
implemented. If the cost certification indicates
funds were not spent in accordance with the
provisions of this Loan Agreement, the Borrower
shall immediately reimburse the City for all such
costs and this Loan Agreement shall be immediately
terminated.
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D. The City, California State Auditor, the U.S.
Comptroller General shall have the authority to audit,
examine and make excerpts or transcripts from records,
including contracts, invoices, participant records and
other records supporting this Loan Agreement.

E. Subject to approval by Lender, Borrower may request the
annual review to occur at the same time as the annual
review for any other program on the project ("Mass
Recertification Date").

1.16 RESIDUAL RECEIPTS.

A. Residual Receipts shall be distributed as follows:

1. City shall receive an amount equal to twelve and
thirty six hundredth percent (12.36%) of Residual
Receipts of the Project,

2. State of California shall receive an amount equal
to twenty three and seventy four hundredth percent
(23.74%) of Residual Receipts of the Project,

3. CRA shall receive an amount equal to thirteen and
ninety hundredth percent (13.90%) of Residual
Receipts of the Project,

4. Borrower shall receive an amount equal to fifty
percent (50%) of Residual Receipts of the Project.

B. The City's Share shall be applied first to pay current
annual interest due, then the cumulative interest owed,
and then to reduce the principal amount of the Loan.
Upon payment in full of the Loan, City shall have no
further right to payment of any portion of Residual
Receipts.

C. The Loan shall be due and payable immediately if the
Project, or any portion thereof or interest therein, is
sold, transferred, assigned or refinanced otherwise
than in accordance with this Loan Agreement. Leases ln
accordance with this Loan Agreement shall not be ln
violation of this Loan Agreement. However, upon City's
approval of purchaser, this Loan will be fully
assumable by said purchaser.
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D. The term of the Loan shall be fifty five (55) years
from the date of the City Note, which repayment date
may be extended at the sale discretion of Lender if any
portion of the Loan remains unpaid. Unless paid in
full earlier, the remaining balance of the Loan shall
be due and payable in full at the expiration of the
term of the Loan.

1.17 ANNUAL OPERATING EXPENSES. The line items for
Operating Expenses to be charged to the Project shall be
consistent with those that are listed in the Operating Expenses
definition of this Loan Agreement. The monthly or annual set
asides for the Operating Reserve Fund and the Replacement Reserve
Fund shall not be part of Operating Expenses.

1.18 OPERATING RESERVE FUND.

A. Borrower shall establish an interest bearing account
(i.e. Treasuries, Government-insured investments, or a
combination thereof) designated by the City as a
reserve fund to be known as the Operating Reserve Fund
for the NEW PERSHING APARTMENTS PROJECT. On or before
the close of permanent financing for the project,
Borrower shall deposit into the account not less than
Three Hundred Fifty Three Thousand Dollars ($353,000) '.

B. Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Operating Reserve Fund. Funds may
be withdrawn only when Revenue is insufficient to pay
Operating Expenses. The Borrower shall not draw funds
from the Operating Reserve Fund without the prior
written approval of the City. Any deficit in the
reserve at the end of the year due to City approved
withdrawals is to be funded in subsequent years from
available cash flow to the extent that there are
sufficient funds available from Revenue pursuant to the
priority listed in Exhibit B, Section **44 Residual
Receipts. Borrower shall be under no obligation to
fund the Operating Reserve Fund deficit from other
sources if funds are not available after the payment of
all Operating Expenses.

C. In the event of a failure by Borrower to pay City's
Share to the Lender pursuant to the terms of this Loan
Agreement, the Regulatory Agreement, City Note, or City
Deed of Trust or if the Borrower defaults under the
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City Note, Regulatory Agreement, or City Deed of Trust,
pursuant to which event the principal amount of the
Loan may be accelerated, the City may, after delivery
of notice to Borrower and the expiration of any
applicable cure periods, apply the funds in the
Operating Reserve Fund to the amount then due under the
City Note, or use such funds for the continued
operation of the Improvements.

D. The Operating Reserve Fund was established as a
condition to receiving the Loan for the benefit of the
Lender and the Borrower.

1 . 19 REPLACEMENT RESERVE FUND.

A. On the first Payment Date, Borrower shall establish an
interest bearing account (i.e. Treasuries, Government-
insured investments, or a combination thereof)
designated by the City as a reserve fund to be known as
the Replacement Reserve Fund for the NEW PERSHING
APARTMENTS PROJECT. On the first Payment Date and
annually thereafter on the Payment Date the Borrower
shall deposit Forty One Thousand Four Hundred Dollars
($41,400). Notwithstanding the previous sentence,
Borrower shall only be required to fund the Replacement
Reserve Fund to the extent that there are sufficient
funds available after the payment of all Operating
Expenses. Borrower shall be under no obligation to
fund,the Replacement Reserve Fund from other sources if
funds are not available after the payment of all
Operating Expenses.

B. Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Replacement Reserve Fund. Funds
may only be drawn to replace or maintain the
Improvements or personal property which has been
depreciated on the Borrower's Tax Return, filed with
the Internal Revenue Service. The Borrower shall not
draw funds from the Replacement Reserve Fund without
the prior written approval of the City.
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C. In the event of a failure by Borrower to pay City's
-Share to the Lender pursuant to the terms of this Loan

AgreementJ the Regulatory Agreement, City Note, City
Deed of Trust, or if the Borrower defaults under the
City Note, Regulatory Agreement, or City Deed of Trust;
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pursuant to which event the principal amount of the
Loan may be accelerated, the City may, after delivery
of notice to Borrower and the expiration of any
applicable cure periods, apply the funds in the
Replacement Reserve Fund to the amount then due under
the City Note or use such funds for the continued
operation of the Improvements.

D. The Replacement Reserve Fund was established as a
condition to receiving the Loan for the benefit of the
Lender and the Borrower.

1.20 TRANSITION RESERVE FUND .

A. Borrower shall establish an interest bearing account·
(i.e. Treasuries, Government-insured investments, or a
combination thereof) designated by the City as a
reserve fund to be known as the Transition Reserve Fund
for the NEW PERSHING APARTMENTS PROJECT. On or before
the close of permanent financing for the project,
Borrower shall deposit into the account not less than
Two Hundred Thirty Thousand Dollars ($230,000). On or
before April 1, 2017, Borrower shall cause an
additional deposit into the account in an amount not
less than One Million Six .Hundred Eighty Two Thousand
Four Hundred Seventy Nine Dollars ($1,682,479).

B. Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Transition Reserve Fund. Funds
may be withdrawn only in the event the rental
assistance contract is reduced or terminated.

C. The Transition Reserve Fund was established as a
condition to receiving the Loan for the benefit of the
Lender and the Borrower.

1.21 TITLE AND TITLE INSURANCE. Borrower warrants that it
shall obtain and maintain good and marketable title to the
Property. As a condition for closing the Loan, Borrower shall
obtain an ALTA lender's policy of title insurance naming Lender
as the insured with liability not less than the principal amount
of the Loan, issued by an insurer satisfactory to Lender,
excepting only such defects, liens, encumbrances, and exceptions
as are approved by Lender, and containing such endorsements as
Lender may reasonably require.
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1.22 RECORDING. Upon closing date, if applicable, Escrow
Holder shall record the Regulatory Agreement, and City Deed of
Trust with the Recorder for the County of Los Angeles, and shall
deliver conformed copies of the recorded documents to the Lender
and Borrower.

1.22 TRANSFER OF PROPERTY. During the term of this Loan
Agreement, Borrower has not made or created, and shall not make
or permit any sale, assignment, conveyance, lease, or other
transfer of this Loan Agreement, the Project, or the Property, or
any part thereof, including the sale of any general or limited
partnership interests, without the prior written consent of
Lender. Lender shall give its consent to a sale, transfer, or
conveyance provided that all of the following conditions are met:
(a) Borrower is in compliance with the Loan Documents, or the
sale, transfer, or conveyance will-result in the cure of any
existing violations of the Loan Documents; (b) the transferee
agrees to assume all obligations of Borrower imposed by the
Regulatory Agreement and the other Loan Documents and enter into
such an agreement (UAssumption Agreement"); (c) the transferee
demonstrates to Lender's satisfaction that it is capable of and
intends to own and operate the Property in full complianc;:ewith
the Regulatory Agreement and the other Loan Documents; (d) the
terms of the sale, transfer, or conveyance shall not jeopardize
Lender's security interest in the Property and is in full
compliance with all standards, including eligibility requirements
and other conditions imposed by any funding sources for the
Project and the Loan; and (e) the transferee is not in default on
any other obligations.

1.23 ENCUMBRANCE OF PROPERTY. Except as otherwise provided
in this Loan Agreement, prior to the completion of the Project as
evidenced by the recordation of a Notice of Completion, Borrower
shall not engage in any financing or any other transaction
creating any security interest or other encumbrance or lien upon
the Property, whether by express agreement or operation of law,
or allow any encumbrance or lien to be made on or attached to the
Property, except with the prior written consent of Lender. Until
issuance of the Notice of Completion, Borrower shall notify
Lender in writing in advance of any financing secured by any deed
of trust, mortgage, or other similar lien instrument that it
proposes to enter into with respect to the Project or Property,
and of any encumbrance or lien that has been created on or
attached to the Property whether by voluntary act of Borrower or
otherwise.

15 of 81
[NEW PERSHING APARTMENTS PROJECT
03.18.131



A. The following liens and encumbrances, subject to
Lender's conditions for subordination of the City Deed of Trust
and/or Regulatory Agreement, have been approved by Lender as
allowable encumbrances senior in priority to the City Deed of
Trust and/or Regulatory Agreement:

1. General ad valorem real property taxes not yet due
and payable.

2. Easements, Special Assessments, etc.

B. The Borrower shall provide notice to its other lenders
of the Lender's requirements for any subordination of the City
Deed of Trust and/or Regulatory Agreement. If Lender is
requested to subordinate the City Deed of Trust and/or Regulatory
Agreement, any request shall be subject to, but not limited to,
the following terms:

1. The subordinated amount, including any additional
advances, shall not exceed the amount authorized
by the Los Angeles City Council and is subject to
LAHD policies and approvals.

2. Upon a default under the senior loan documents,
senior lender and Borrower shall provide Lender
written notice giving Lender an additional thirty
(12) days prior to the senior lender filing a
notice of default with the Los Angeles County
Recorder's Office.

3. Upon a default under the senior loan documents,
senior lender shall give Lender a right to
purchase the Property from the Borrower, at any
time after the default under the senior loan
documents but prior to a foreclosure sale.

4. Upon the purchase of the Property by the Lender,
the senior lender shall permit the Lender to
assume the Borrower's obligations under the senior
loan under the original terms and conditions.

5. There shall be no material modification of the
senior loan documents without the prior written
consent of Lender, which consent will not be
unreasonably withheld or delayed.
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6. Senior lender agrees that it will not modify the
senior loan so as to: a) increase the principal
amount of the loan, b) increase the interest rate,
c) decrease the term, or d) permit substitution of
the security collateral, without the prior written
consent of Lender.

ARTICLE 2. DEVELOPMENT OF PROJECT

2.1 LOCAL, STATE AND FEDERAL LAWS.

A. The Borrower shall carry out the administration of this
Loan Agreement in conformity with all applicable laws,
including, but not limited to the following applicable
federal and state laws:

1. Title VIII of the Civil Rights Act of 1968, 42
U.S.C. 3601-20 (Public Law 90-284) and
implementing regulations at 24 C.F.R. Part 107.

2. Executive Order 11063, as amended by Executive
Order 12259 (3 CFR, 1959-1963 Comp., p. 652 and 3
CFR, 1980 Comp., p. 307) (Equal Opportunity in
Housing Programs) and regulations at 24 C.F.R.
Part 107.

3. Title VI of the Civil Rights Act of 1964 (42
U.S.C. 2000d-2000d-4) (Nondiscrimination in
Federally Assisted Programs) and regulations at 24
C.F.R. Part 1 and its implementing regulations and
as applied through Executive Order No. 13166,
entitled "Improving Access to Services for Persons
with Limited English Proficiency" ("LEP"), which
requires recipients of federal funds, including
Borrower, to take reasonable steps to insure
meaningful access to its programs and activities
by persons with LEP as more fully described in
HUD's final guidance contained in Federal
Register, Volume 72, No. 13.

4. Title VII of the Civil Rights Act of 1964, as
amended by the Equal Employment Opportunity Act of
1972, 42 U.S.C. 2000e.

5. Title IX of the Education Amendments of 1972, as
amended (20 USC §1681-§1683, and §1685-§1686) .
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6. Drug Abuse Office and Treatment Act of 1972, P.L.
92-255, as amended, relating to nondiscrimination
on the basis of drug abuse.

7. Comprehensive Alcohol Abuse and Alcoholism
Prevention, Treatment and Rehabilitation Act of
1970, P.L. 91-616 as amended, relating to
nondiscrimination on the basis of alcohol abuse or
alcoholism.

8. Public Health Service Act of 1912, 42 USC 290 dd-3
and 290 ee-3, as amended, relating to
confidentiality of alcohol and drug abuse patient
records.

9. Genetic Information Nondiscrimination Act of 2008
(GiNA) P.L. 110-233

10. The Age Discrimination Act of 1975, 42 U.S.C.
6101-07, and regulations at 24 C.F.R. Part 146.

11. Section 504 of the Rehabilitation Act of 1973, 29
U.S.C. 794 and implementing regulations at 24
C.F.R. Part 8 and 9.

12. Architectural Barriers Act of 1968, 42 U.S.C.
4151-4157.

13. Americans With Disabilities Act 42, U.S.C. 12101
et seq., its implementing regulations at 24 CFR
part 8, and the Americans with Disabilities
Amendments (ADAAA) Pub. L. 110-325 and all
subsequent amendments.

14. Fair Housing Act, 42 U.S.C. 3601 et seq 24
C.F.R. Parts 100, 103 and 104.

15. Uniform Federal Accessibility Standards (UFAS), 24
C.F.R. Part 40.
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16. Lead-Based Paint Poisoning Prevention Act, 42
U.S.C. 4821-4826 and implementing regulations at
24 CFR Part 35.

17. Executive Order 12372 and implementing regulations
at 24 CFR Part 52.
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18. Flood Disaster Act of 1973, 42 U.S.C. 4001, et
seq.

19. Wild and Scenic Rivers Act of 1968, 16 U.S.C.
1271, et seq.

20. Federal Water Pollution Control Act, 33 U.S.C.
1251 et seq.

21. Drug Free Workplace Act of 1988, 41 U.S.C. 701( 28
C.F.R. Part 67; California Drug-Free Workplace Act
of 1990, California Government Code Section 8350-
8357.

22. Uniform Relocation Assistance and Real Property
Acquisitions Policies Act of 1970, 42 U.S.C. 4601,
et seq. and 24 CFR Part 42.

23. Office of Management and Budget ("OMS") Circulars:
OMB Circular A-21 (Cost Principles for Educational
Institutions); OMB Circular A-87 (Cost Principles
for State, Local, and Indian Tribal Governments);
OMB Circular A-110 (Uniform Administrative
Requirements for Grants and Other Agreements with
Institutions of Higher Education, Hospitals and
Other Non-Profit Organizations); OMB Circular A-
122 (Cost Principles for Non-Profit
Organizations); OMB Circular A-133 (Audits of
States, Local Governments, and Non-Profit
Organizations) .

24. Hatch Act, 5 U.S.C. 1501-1508 and 7324-7328

25. Copeland Act, 40 U.S.C. 276c and 18 U.S.C. 874

26. Contract Work Hours and Safety Standards Act, 40
U.S.C. 327-333.

27. Federal Fair Labor Standards Act, 29 U.S.C. 201

28. Pursuant to California Government Code Section
16645, et seq, none of the funds shall be used to
promote or deter Union/Labor organizing
activities.
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29. California Child Abuse and Neglect Reporting Act,
California Penal Code Section 11164 et seq. and
specifically Sections.11165.7, 11165.9, and 11166.

30. Section 106 of the National Historic Preservation
Act of 1966, as amended, 16 U.S.C. 470, EO 11593,
and the Archaeological and Historic Preservation
Act of 1974, 16 U.S.C. 469A-l et seq.

31. Project requirements in 92 C.F.R. Part 92, Subpart
F, as applicable in accordance with the type of
project assisted under HOME Funds.

32. The Housing and Community Development Act of 1992,
42 U.S.C. 5301, et seq.

33. Uniform Administrative requirements in 24 C.F.R.
Part 84 and as described in OMB Circular A-122.

34. Community Housing Development Organization
requirements in 24 C.F.R. Sections 92.300 and
92.301.

35. Eligible Community Development Block Grant Program
activities under 24 C.F.R. Sections 570.200-
570.207.

B. Borrower must comply with Public Law 103-227, Part C-
Environmental Tobacco Smoke, also known as the Pro-
Children Act of 1994 (Act). This Act requires· that
smoking not be permitted in any portion of any indoor
facility owned or leased or contracted by an entity and
used routinely or regularly for the provision of health,
day care, education or library services to children under
the age of 18, if the services are funded by Federal
programs either directly or indirectly or through State
and local governments. Federal programs include grants,
cooperati ve agreements, loans or loan guarantees and
contracts. The law does not apply to children's services
provided in private residences, facilities funded solely
by Medicare or Medicaid funds and portions of facilities
used for inpatient drug and alcohol treatment. Borrower
further agrees that the above language will be included
in any subcontracts that contain provisions for
children's services and that all subcontractors shall
certify compliance accordingly.
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D. The Borrower shall carry out the construction of the
Project in conformity with all applicable laws,
including all applicable federal and state labor
standards. The Borrower shall be responsible for
complying with all applicable City, County and State
building codes, and planning and zoning requirements,
and shall take all necessary steps so that the
development of the Property and the construction, use,
operation, and maintenance of the Project thereon in
accordance with the provisions of this Loan Agreement
shall be in conformity with applicable zoning and
General Plan requirements, and that all applicable
environmental mitigation measures and other
requirements shall have been complied with.

C. Borrower acknowledges that it is aware of liabilities
resulting from submitting a false claim for payment by
the City under the False Claims Act (Cal. Gov. Code
§§12650 et seq.), including treble damages, costs of
legal actions to recover payments, and civil penalties
of up to $10,000 per false claims.

2.2 NONDISCRIMINATION. Borrower shall not discriminate or
segregate in the development, construction, use, enjoyment,
occupancy, conveyance, lease, sublease, or rental of any part of
the Property on the basis of race, color, ancestry, national
origin, religion, sex, sexual orientation, gender identity, age,
marital status, family status, source of income, physical or
mental disability, Acquired Immune Deficiency Syndrome (AIDS) or
AIDS-related conditions (ARC) acquired or perceived, or any other
arbitrary basis. Borrower shall otherwise comply with all
applicable local, state, and federal laws concerning
discrimination in housing.

2.3 RELOCATION. If,and to the extent that development of
the Project results in the permanent or temporary displacement of
residential tenants, homeowners, or businesses, Borrower shall
comply with all applicable local, state and federal statutes and
regUlations with respect to relocation planning, advisory
assistance, and payment of monetary benefits. If applicable,
Borrower shall submit to Lender the relocation plan for review
and approval. Borrower shall be solely responsible for payment of
any relocation benefits to any displaced persons and any other
obligations associated with complying with said relocation laws,
as applicable, including but not limited to the Uniform
Relocation Assistance and Real Properties Acquisition Policies
Act of 1970 (URA), 42 U.S.C. 4601-38, as contained in 49 CFR Part
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42: Section 104(d) of the Housing and Community Development Act
of 1974 as contained in 24 CFR Part 42: HOME Funds relocation
requirements as contained in 24 CFR 92.353; and CDBG Funds
relocation requirements as contained in 42 U.S.C. 5304(d), 24 CFR
570.606, and 24 CFR 570.457.

2.4 CONSTRUCTION RESPONSIBILITIES. Borrower shall be
solely responsible for all aspects of Borrower's conduct in
connection with the Project, including, but not limited to, the
quality and suitability of the Plans and Specifications, the
supervision of construction work, and the qualifications,
financial condition, and performance of all architects,
engineers, contractors, subcontractors, suppliers, consultants,
and property managers. Any review or inspection undertaken by
Lender with reference to the Project is solely for the purpose of
determining whether Borrower is properly discharging its
obligations to Lender, and should not be relied upon by Borrower
or by any third parties as a warranty or representation by Lender
as to the quality of the design or construction of the Project.

Borrower shall promptly provide the following information to
Lender during the construction period and thereafter, which shall
include but not be limited to, information relative to changes in
the Project budget as specified in Exhibit E, income, expenses,
occupancy, relocation expenses, contracts, and the operations and
conditions'of the development. Additionally, Borrower shall
receive Lender's consent before initiating any and all change
orders and changes to the Project budget, to which the consent of
the conventional lender is required.

2.5 ENVIRONMENTAL ASSESSMENT REPORT. To the extent that
environmental review under the California Environmental Quality
Act (CEQA), Public Resources Code Section 2100 et seq., is
required with respect to activities under this Loan Agreement,
the City shall review such report or document. The Borrower
shall provide all information, assistance, and cooperation
necessary to pre.pare such report or document. The Borrower
warrants that it has not and shall not take any action which
might have a material adverse environmental effect, limit the
choices among competing environmental alternatives, or alter
environmental premises upon which the City's environmental
findings are based. The Borrower agrees not to undertake any
activity having a potential adverse environmental effect until
such time as the City has advised the Borrower that it has
completed an environmental assessment of the Project in
accordance with the National Environmental Protection Act,
provided the project involves federal funds.
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2.6 PLANS AND SPECIFICATIONS. Borrower shall develop the
Project in accordance with the Plans and Specifications.
Pursuant to Exhibit M, the Schedule of Performance, Borrower
shall submit to Lender for its review and approval the final
Plans and Specifications for development of the Project. Exhibit
~ is hereby incorporated into this Loan Agreement by reference.
Borrower shall develop the Project in substantial conformance
with the Plans and Specifications and any modifications thereto
approved by Lender. Modifications involving a change in the
number of units, affordability, unit mix and/or unit size does
not constitute substantial conformance with the Plans and
Specifications. Any such modification would result in a default
under this Loan Agreement unless approved by Lender.

Pursuant to Section 1.11 Collateral, as additional security,
Borrower shall execute the Assignment of Architect's Contract and
Plans and Specifications and Permits in the form attached to this
Agreement as Exhibit L.

2.7 WORK WRITE-UP. If applicable, before commencement of
construction, Borrower shall submit to Lender for its review and
approval the final Work Write-Up for rehabilitation of the
Improvements. Borrower shall develop the Improvements in full
conformance with the Work Write-up and any modifications thereto
approved by Lender.

2.8 CONTRACTS AND SUBCONTRACTS. All construction work and
professional services for the Project shall be performed by
persons or entities licensed or otherwise authorized to perform
the applicable construction work or service in the State of
California. Borrower shall have a current City of Los Angeles
Business License.

Unless otherwise approved by Lender, to ensure that all
costs incurred are reasonable and appropriate, all contracts
entered into for construction shall be the result of competitive
bids pursuant to Final Plans and Specifications.
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All costs incurred in the construction and operation of the
Project shall be the responsibility and obligation solely of
Borrower.

2.9 PREVAILING WAGES. The Borrower shall and shall cause
the contractor and subcontractors to pay prevailing wages in the
construction of the Improvements as those wages are determined
pursuant to Labor Code Sections 1770-1781 and implementing
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regulations of the Department of Industrial Relations and comply
with the other applicable provisions of Labor Code Sections 1720
et seq and implementing regulations of the Department of
Industrial Relations, if applicable. The Borrower shall and
shall cause the contractor and subcontractors to keep and retain
such records as are necessary to determine if such prevailing
wages have been paid as required pursuant to Labor Code Sections
1770-1781. Copies of the currently applicable current per diem
prevailing wages are available from the City of Los Angeles
Housing Department, 1200 W. 7th Street, 8th Floor, Los Angeles,
California 90017. During the construction of the Improvements,
Borrower shall or shall cause the contractor to post at the
Property the applicable prevailing rates of per diem wages.
Borrower shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the City) the City against any claim for
damages, compensation, fines, penalties or other amounts arising
out of the failure or alleged failure of any person or entity
(including Borrower, its contractor and subcontractors) to pay

prevailing wages as determined pursuant to Labor Code Sections
1720 et seq. and implementing regulation or comply with the other
applicable provisions of Labor Code Sections 1720 et seq. and
implementing regulations of the Department of Industrial
Relations in connection with construction of the Improvements or
any other work undertaken or in connection with the Property.

The Borrower shall and shall cause the contractors and
subcontractors to submit data and documents related to Prevailing
Wage by using the LCP Tracker or comparable LAHD-approved
program.

2.10 DAVIS-BACON ACT. Borrower shall and shall cause the
contractor and subcontractors to comply with the requirements of
the Davis-Bacon Act pursuant to 40 U.S.C.S. 3141-3148 and
implementing regulations, if applicable. All workers performing
construction work for the Project employed by Borrower or by any
contractor or subcontractor shall be compensated in an amount no
less than the wage rate determined by the U.S. Labor Department
pursuant to the federal Davis-Bacon Act and implementing rules
and regulations. Borrower shall comply with all reporting and
recordkeeping requirements of the applicable statutes and
regulations. During the construction of the Improvements,
Borrower shall or shall cause the contractor to post at the
Property the applicable prevailing rates of per diem wages.
Borrower shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the City) the City against any claim for
damages, compensation, fines, penalties or other amounts arising
out of the failure or alleged failure of any person or entity
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(including Borrower, its contractor and subcontractors) to pay
prevailing wages as determined pursuant to 40 U.S.C.S. 2141-3148
and implementing regulations or comply with the other applicable
provisions of 40 U.S.C.S. 2141-3148 and implementing regulations
in connection with construction of the Improvements or any other
work undertaken or in connection with the Property.

The Borrower shall and shall cause the contractors and
subcontractors to submit data and documents related to Davis
Bacon by using the LCP Tracker or comparable LAHD-approved
program.

2.11 CONSTRUCTION BONDS. Borrower shall require its
contractor to procure and deliver to Lender copies of labor and
material (payment) bonds and performance bonds, or a dual bond
which covers both payment and performance obligations, with
respect to the construction of the Project as follows:

A. If the cost of construction is under One Hundred
Thousand Dollars ($100,000), the bonding requirement is
at the election of the City.
If the City determines that bonding is required,
Borrower shall procure a performance bond in a penal
sum of not less than one hundred percent (100%) of the
scheduled cost of construction, and a payment bond in a
penal sum=of not less than one hundred percent (100%).

In lieu of said bonds, Borrower may obtain a twenty
five percent (25%) irrevocable letter of credit, in the
sole name and possession of Lender in a form and
substance acceptable to Lender; or a cash bond
(certificate of deposit) equal to twenty percent (20%)
of the construction contract amount, in the sole name
and possession of Lender in a form and substance
acceptable to Lender.

B. If the cost of construction is equal to or greater than
One Hundred Thousand Dollars ($100,000), Borrower shall
procure a performance bond in a penal sum of not less
than one hundred percent (100%) of the scheduled cost
of construction, and a payment bond in a penal sum of
not less than one hundred percent (100%). In lieu of
said bonds, Borrower may obtain a twenty five percent
(25%) irrevocable letter of credit, in the name of
Borrower and Lender and in possession of Lender in a
form and substance acceptable to Lender; or a cash bond
(certificate of deposit) equal to twenty percent (20%)
of the construction contract amount, in the sale name
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and possession of Lender in a form and substance
acceptable to Lender.

Said bonds should be issued by an insurance company which is
licensed to do business in California and has a rating equivalent
to AAA or AA+ by Standard and Poor's or Moody's. The labor and
materials (payment) bond should name Lender as a co-obligee or
assignee.

2.12 CITY AND OTHER GOVERNMENTAL AGENCY PERMITS.

A. Before commencement of any work on the- Project, the
Borrower shall secure or shall cause to be secured, and
at all times maintain, any and all permits, licenses,
approvals and reviews which may be required by the City
or any other governmental agency for the Borrower's
performance hereunder. The Borrower shall pay such
fees as may be required in connection therewith. The
Borrower shall immediately notify the City of any
suspension, termination, lapses, non-renewals or
r e'st rLot.Lon s of licenses, certificates, or other
documents.

B. The Project shall be developed in accordance with
applicable State and Local building codes or, in the
absence of such codes, in accordance with a nationally
recognized model building code.

2.13 COMMENCEMENT OF CONSTRUCTION. Borrower shall begin
construction of the Project in accordance with Exhibit M, the
Schedule of Performance. Borrower shall not commence
construction until Lender has authorized the issuance of a
written notice to proceed and the written notice to proceed has
been issued. Lender shall authorize the issuance of a notice to
proceed when all construction requirements have been met,
including, but not limited to the submission and approval of the
following:

A. All design documents, including final plans and
specifications, scope of work and/or a physical needs
assessment.

B. All of the necessary permits and licenses required to
begin the development of the Project.
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C. All environmental documents, including but not limited
to lead base paint and asbestos reports, soils reports,
Phase I reports, and termite reports, if applicable.

D. Environmental clearance from HUD approving the use of
the City's funds for the development of the Project.

E. The construction contract(s) shall be awarded through a
bidding process approved by LAHds construction
services unit. Borrower shall have completed and
delivered a bid package, obtained by the City's
Construction Services Unit. However, if at the time of
application for funds under the AHTF-PSHP, the general
contractor had been selected and identified as a member
of the development team, the developer/general
contractor must provide a minimum of three (3) sub-bids
of each major trade including but not limited to site
work, concrete, carpentry, drywall, plaster,
mechanical, electrical and plumbing.

F. A final executed construction contract satisfactory to
Lender as listed in Exhibit M, the Schedule of
Performance.

G. Borrower has delivered a construction schedule
satisfactory to Lender.

H. All bonds and insurance requirements required to begin
the development of the Project.

I. Copies of a valid and current city business license for
the prime contractor and sub-contractors.

J. All required documentation regarding affirmative
action, equal employment and minority/women's business
enterprises as required in Article 4 of this Loan
Agreement.

K. A list of the prime contractor and all sub-contractors.

L. Borrower shall have submitted for Lender's review and
approval the final development cost budget, as
specified in Exhibit F of this Loan Agreement. This
budget shall be approved by all lenders. The total
development costs, developer fee and contractor's
overhead and profit shall not differ by more than 10%
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from the amount in the Borrower's application for
financing without prior LAHD approval.

2.14 LEAD-BASED PAINT AND ASBESTOS REMOVAL. Borrower and
its contractors and subcontractors shall remove, encapsulate, or
enclose lead and asbestos hazardous materials as provided for by
Federal Regulations 24 C.F.R., 29 C.F.R., 40 C.F.R., Title X,
California O.S.H.A., California health codes, and all city
standards; and shall not use lead-based paint and asbestos in its
rehabilitated or reconstructed units and shall not use lead-based
paint or asbestos in the conBtruction or maintenance of the
Property. Borrower shall incorporate or cause to be incorporated
this provision in all contracts· and subcontracts for work
performed on the Property which involve the application of paint
or removal of asbestos.

A. Any owner of a pre-1978 building who receives LAHD
assistance for demolition and/or rehabilitation will be given a
list of trained, certified lead-based paint and asbestos
contractors from which to select a firm for assessment of the
hazardous materials in the building.

B. A qualified contractor certified by the State of
California and properly licensed will be hired to do the
assessment. If lead-based paint and/or asbestos is found, the
contractor will prepare an abatement plan. Said plan, upon
review and approval, shall be implemented. The hazardous
material testing process, test results and the abatement plan
will be monitored and enforced through LAHD inspection during the
course of work. The actual rehabilitation activity
(Improvements) regarding hazardous materials may only be done by
State of California certified supervisors and workers. All such
work must be completed, required documentation provided, and pass
clearance testing before any progress payments can be released.

2.15 BARRIERS TO THE DISABLED. The Project shall be
developed and the Property shall be maintained to comply with all
applicable federal, state, and local requirements for access for
disabled persons.
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2.16 INSPECTIONS. Borrower shall permit and facilitate, and
require its contractors to permit and facilitate, observation and
inspection at the job site by Lender and by public authorities
during reasonable business hours for the purposes of determining
compliance with this Loan Agreement.

[NEW PERSHING APARTMENTS PROJECT
03.18.13]



2.17 ADDITIONS OR CHANGES IN WORK. Lender must be notified
in a timely manner of any changes in the work required to be
performed under this Loan Agreement, including any additions,
changes, or deletions to the approved Plans and Specifications.
A written change order authorized by Lender must be obtained
before any changes, additions, or deletions in work for the
Project are performed. Consent to any additions, changes, or
deletions to the work shall not relieve or release Borrower from
any other obligations in the Loan Documents, or relieve or
release Borrower or its surety from any surety bond.

2.18 MECHANICS LIENS AND STOP NOTICES. If any claim of lien
is filed against the Property or a stop notice affecting the Loan
is served on Lender or any other lender or other third party in
connection with the Project, Borrower shall, within twenty five
(~) days of such filing or service, either pay and fully
discharge the lien or stop notice, effect the release of such
lien or stop notice by delivering to Lender a surety bond in
sufficient form and amount, or provide Lender with other
assurance reasonably satisfactory to Lender that the claim of
lien or stop notice will be paid or discharged.

If Borrower fails to discharge any lien, encumbrance,
charge, or claim referred to herein, then in addition to any
other right or remedy, Lender may, but shall be under no
obligation to, discharge such lien, encumbrance, charge, or claim
at Borrower1s expense. Alternatively, Lender may require
Borrower to immediately deposit with Lender, or title company,
the amount necessary to satisfy such lien or claim and any costs,
pending resolution thereof. Lender may use such deposit to
satisfy any claim or lien that is adversely determined against
Borrower.

Borrower shall file a valid notice of cessation or notice of
compl~tion upon cessation of construction on the Project for a
continuous period of thirty (lQ) days or more, and take all other
reasonable steps to forestall the assertion of claims of lien
against the Property. Borrower authorizes Lender, but without
any obligation, to record any notices of completion or cessation
of labor, or any other notice that Lender deems necessary or
desirable to protect its interest in the Project and Property.
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2.19 COMPLETION OF CONSTRUCTION AND IN-SERVICE DATE ..
Following commencement of construction, Borrower shall diligently
perform construction of the Project to completion as evidenced by
the recording of the Notice of Completion.
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Borrower shall submit within sixty (£Q) days after issuance
of the Certificate of Occupancy, a certified statement, setting
forth a complete breakdown of the development costs with
supporting documents.

2.20 SCHEDULING AND EXTENSIONS OF TIME. Borrower shall
coordinate and schedule the work to be performed according to the
Schedule of Performance, attached as Exhibit M, so that
commencement and completion of construction will take place in
accordance with the provisions of this Loan Agreement. Lender
may extend the time for completion in writing in its sale and
absolute discretion. Any time extension granted to Borrower to
enable Borrower to complete the work shall not constitute a
waiver of any other rights Lender has under the Loan Documents.

2.21 EXCUSABLE DELAYS. In the event that performance on the
part of any party hereto is delayed or suspended as a result of
circumstances beyond the reasonable control and wit~out the fault
and negligence of said party, none of the parties shall incur any
liability to the other parties as a result of such delay or
suspension. Circumstances deemed to be beyond the control of the
parties hereunder include, but are not limited to, acts of God or
of the public enemy; insurrection; acts of the Federal Government
or any unit of State or Local Government in either sovereign or
contractual capacity; fires; floods; earthquakes; epidemics;
quarantine restrictions; strikes; freight embargoes or delays in
transportation, to the extent that they are not caused by the
party's willful or negligent acts or omissions, and to the extent
that they are beyond the party's reasonable control.

The time for performance of provisions of this Loan
Agreement by either party shall be extended for a period equal to
the period of any delay directly affecting the Project or this
Loan Agreement which is caused by circumstances deemed to be
beyond the control of the parties as defined in the previous
paragraph. An extension of time for any of the above specified
circumstances will be deemed granted only if written notice by
the party claiming such extension is sent to the other party
within ten (lQ) calendar days from the commencement of the cause,
and such extension of time is either accepted by the other party
in writing, or is not rejected in writing by the other party
within ten (10) calendar days of receipt of the notice. In any
event, construction of the Project must be completed no later
than ninety (2Q) calendar days after the scheduled completion
date specified herein, any excusable delay notwithstanding.
Times of performance under this Loan Agreement may also be
extended for any cause and for any period of time by the mutual
written agreement of Lender and Borrower.
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2.22 NOTICE OF COMPLETION. Upon completion of development
of the Project or any phase of development of the Project,
Borrower shall submit a certification from the architect for the
Project stating that the Improvements to the Property have been
made in substantial accordance with the Plans and Specifications
and/or work write-up, and the terms of the Loan Documents
including but not limited to certification that the Improvements
to the Property comply with all conditions imposed by the
Americans with Disabilities Act, 42 USC §12101 et seq.r and its
implementing regulations (ADA), ,the Americans with Disabilities
Act Amendments Act of 2008, Pub. L. 110-325 (ADAAA) and all
subsequent amendments, Section 504 of the Rehabilitation Act of
1973, as amended, 29 usc 794 and 24 CFR Parts 8 and 9 (Rehab
Act), the Uniform Federal Accessibility Standards (UFAS), 24 CFR,
Part 40, and the Fair Housing Act, 42 U.S.C. 3601, et seq; 24 CFR
Parts 100, 103, and 104 (FHA) and all implementing regulations.
Borrower shall furnish Lender a copy of the Notice of Completion
for the full Project or a phase of the project, as the case may
be, no later than ten (10) days after recordation with the County
of Los Angeles, upon the occurrence of any of the following, (1)
final approval on all City and other governmental permits; (2) a
determination by Lender that Borrower has completed the Project
in substantial conformance with industry standards and the Plans
and Specifications and/or work write-up; (3) completion of a cost
certification reviewed and approved by an independent Certified
Public Accountant ("CPA"); and (4) a determination by Lender that
Borrower has satisfied all of Borrower's development obligations
under this Loan Agreement. The Notice of Completion shall be in
a recordable form acceptable to Lender. If Borrower fails to
provide the Notice of Completion within the specified time, it
shall provide Lender with a written statement indicating in what
respects Borrower has failed to complete the construction of the
Project in conformance with this Loan Agreement or is otherwise
in violation of the terms of the Loan Documents, and what
measures Borrower will need to take or what standards it will
need to meet in order to obtain the Notice of Completion. If and
when Borrower has taken the specified measures or met the
specified standards, and is not otherwise in violation under the
Loan Documents, Borrower shall deliver the Notice of Completion
to Lender.

2.23 QUALITY OF WORK. Borrower shall construct the Project
in conformance with the City's construction standards and shall
employ building materials of a quality suitable for the
requirements of the Project. Borrower shall develop the Project
in full conformance with applicable local, state, and federal
statutes, regulations, and building and housing codes.
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2.24 RECORDS. Borrower shall be accountable to Lender for
all funds disbursed to Borrower pursuant to the Loan Documents.
Borrower agrees to maintain records that accurately and fully
show the date, amount, purpose, and payee of all expenditures
drawn from Loan funds, and to keep all invoices, receipts, and
other documents related to expenditures from said Loan funds for
not less than three (~) years after completion of the Project as
evidenced by the recording of a Notice of Completion. Records
must be kept accurate and current. Lender shall notify Borrower
of any records it deems insufficient. Borrower shall have
fifteen (~) calendar days from the date of said notice to
correct any deficiency in the records specified by Lender in said
notice, or, if more than fifteen (15) days shall be reasonably
necessary to correct the deficiency, Borrower shall begin to
correct the deficiency within fifteen (15) days and correct the
deficiency as soon as reasonably possible.

Borrower shall promptly comply with all requirements or
conditions of the Loan Documents relating to notices,. extensions,
and other events required to be reported or requested. Borrower
shall promptly supply, upon the request of Lenderr any and all
information and documentation which involves the Project and
cooperate with Lender in the development of the Project.

ARTICLE 3. PROJECT OPERATION

3.1 FEES, TAXES, AND OTHER LEVIES. Borrower shall be
responsible for payment of all fees, assessmentsr taxes, charges,
and levies imposed by any public authority or utility company
with respect to the Property or the Project, and shall pay such
charges prior to delinquency. However, Borrower shall not be
required to pay and discharge any such charge so long as (al the
legality thereof is being contested diligently and in good faith
and by appropriate proceedings, and (b) if requested by Lender,
Borrower deposits with Lender any funds or other forms of
assurance Lender in good faith from time to time determines
appropriate to protect Lender from the consequences of the
contest being unsuccessful.

3.2 OBLIGATION TO REFRAIN FROM DISCRIMINATION. There shall
be no discrimination against or segregation of any person, or
group of persons, on account of race, color, religion, creed,
sex, sexual preference or orientation, national origin, ancestryr
physical handicap, medical condition, age, marital status, mental
condition, blindness or other physical disability, acquired
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immune deficiency (AIDS), acquired or perceived, familial status
and handicap, pregnancy, childbirth or related medical condition,
in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Project, or any part therefor, nor shall the
Borrower or any person claiming under or through, establish or
permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees,
licenses or vendees of the Project.

3.3 MANAGEMENT OF PROJECT. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in
full conformance with the terms of the Regulatory Agreement and
the following:

A. The City shall have the right to review, modify and
approve Borrower's Management Plan for the development
and compliance with the restrictive covenants of this
Loan Agreement and Regulatory Agreement.

B. At all reasonable times and following reasonable notice
to the Borrower, the City shall have the right to
review the performance of Borrower's management of the
Project, including but not limited to the
implementation of the Social Service Plan.

C. Except where a delegation of duties is specifically
permitted by this Loan Agreement, Borrower shall not
delegate any or all of its management duties on the
Project without the prior written approval of the City,
which approval shall not be unreasonably withheld.

1. Immediately submit information regarding any
change in the structure of the management company
that was approved by the City;

D. If Borrower is permitted to delegate its management
duties, Borrower shall be responsible to:

3. Maintain annual compliance with this Loan
Agreement; and

2. Annually submit financial statements (such as K1
forms) of the management company to the City;

4. Upon request by City, immediately produce current
tenant information for compliance with Exhibit N,
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which is hereby incorporated into this City Loan
Agreement by this reference.

E. Any authorized delegation of management duties for the
Project, shall not be deemed to relieve the Borrower
from any obligations under this Loan Agreement or
Regulatory Agreement.

3.4 OPERATION OF PROJECT. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in
full conformance with the terms of the Regulatory Agreement.

Borrower shall agree to: (1) maintain and operate the
Assisted Units so as to provide decent, safe, and sanitary
housing; and (2) provide the Assisted Units with the same level
of services (including security), amenities, and maintenance as
are applied to the other dwelling units on the Project.
Amenities that are provided to non-assisted unit households
include, but are not limited to, access to recreational
facilities, parking, cable TV, and interior amenities. Optional
services provided must be available to all residents under the
same terms and conditions. All incentives such as rent specials
must be offered to all new residents, not only residents of non-
assisted units.

Borrower shall agree to maintain and operate the project in
conformance with the Social Service Plan submitted to and
approved by the City. Any modifications of the Social Service
Plan for the Project must be approved by the City.

Borrower agrees that during the term of the Regulatory
Agreement, LAHD shall have the right to review, approve and
request changes to the Property Management Plan, Social Service
Plan, operation of the building and Property management entity,
in order to preserve the affordability, physical appearance and
condition of the Project.

3.5 DESIGNATED ASSISTED UNITS. The designated Assisted
Units on the Project shall meet the following standards:

A. Generally reflect the average number of bedrooms per
dwelling unit and average square footage of non-
assisted units on the Project;

B. Be similarly constructed and of comparable quality to
all other units on the Project;
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D. Provide tenants access and enjoyment of all common
areas and facilities of the Project on the same basis
as tenants of other units.

C. Be dispersed throughout the Project; and

3.6 TENANT SELECTION. Before leasing the Project, Borrower
shall provide Lender for its review and approval Borrower's
written tenant selection plan. The Borrower's tenant selection·
plan must, at a minimum, meet the requirements for tenant
selection set out in 24 C.F.R. 92.253(d) and any modifications
thereto.

Borrower shall rent the Assisted Units to any Eligible
Household according to the tenant selection plan. Borrower shall
verify the prospective tenant's eligibility and require from each
tenant documentation that such household's income from all
sources does not· exceed allowable limits as described in Exhibit
N.

Borrower shall maintain and select tenants from a written
waiting list in the chronological order of their application.
Borrower shall provide said waiting list to any subsequent owner
and/or property manager.

Borrower shall give priority for Assisted Units to Qualified
Households who have been displaced as a result of the City of Los
Angeles' public proj ects.

Borrower shall require each prospective tenant to certify
under penalty of perjury that they are not (a) an owner,
developer or sponsor of the project; (b) an officer, employee,
agent, consultant or elected or appointed official of the owner,
developer or sponsor; or (c) a member of the Immediate Family of
such person described in subsections (a) and (b). Borrower shall
not rent any unit of the Project to any of said individuals. Any
exceptions shall be requested in writing and subject to
consideration in accordance with applicable policies, procedures
and regulations.
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3.7 INCOME CERTIFICATION. Borrower shall limit for the
full term of the Regulatory Agreement the rental of Assisted
Units to Qualifying Households according to the schedule
contained in Exhibit N. The income levels and other
qualifications of applicants for Assisted Units shall be
certified within ten (10) business days of the household's
expected occupancy of one (1) of the units. Borrower shall
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acknowledge that it has received a copy of the current City of
Los Angeles rules governing income certification, and shall
comply with these rules as they may be amended.

On an annual basis, Borrower shall provide Lender with a
copy of an occupancy summary report showing the present
occupants, rent, and size of the Assisted Units on the Project,
and any other information which the Lender requests and which
relates to the eligibility of these households. If the household
size of an Eligible Household changes, the Lender may request
additional income documentation to determine eligibility. If
LAHD determines that the Eligible Household is no longer an
Eligible Household, such Unit will continue to be treated as an
Assisted Unit until the next available unit of comparable size on
the Project is rented to a person who qualifies for an Assisted
Unit; or, if HOME Funds are used and the Eligible Household is
found to no longer qualify as 30% Income, 45% Income and 60%
Income, the household must pay thirty percent (30%) of their
Household Income for rent ·and Utilities or the maximum increase
allowed under the City's Rent Stabilization Ordinance, whichever
is less. Notwithstanding the previous sentence, tenants of HOME-
assisted units that have been allocated low-income housing tax
credits by a housing credit agency pursuant to section 42 of the
Internal Revenue Code of 1986 (26 U.S.C. 42) must pay rent
according to the requirements of section 42.

The City may require the Borrower, at any time, to re-
examine for compliance with the Affordability Restrictions and
Maximum Rents (Exhibit N), the income of each tenant household
and immediately submit its findings to the City.

3.8 PROJECT RENTS. Rents for Restricted Units shall be
limited to Qualifying Rents as set forth in Exhibit N.
Qualifying Households shall be given at least thirty (30) days
written notice prior to any rent increase.

The maximum allowable rent that may be charged for a
Restricted Unit may change from time to time when there are
changes in the Area Median Income as published by HUD, or when
there are changes made to the allowances deducted for tenant paid
Utilities as calculated by the Housing Authority of the City of
Los Angeles. In no event, however, will the resulting maximum
allowable rent for a Restricted Unit Exceed the HUD fair market
rents set for rental housing units of the same number of bedrooms
for the area.

For projects subject to the City's Rent Stabilization
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Ordinance, the maximum rent increase allowed by that ordinance
may be less or more than that allowed by changes in the Area
Median Income. In such instances, the rents on restricted units
may only be raised to the lesser of the two (l) allowed
increases.

If the Project is receiving necessary rental assistance from
the Section 8 Rental Assistance Program through the Los Angeles
Rousing Authority ("Rental Assistance") and said Rental
Assistance is withdrawn or terminated due to reasons not
attributable to the actions or inactions of the Borrower, the
Borrower may petition LARD to modify the affordability
restrictions and maximum rental charges designated in Exhibit N,
if the following circumstances exist: (al alternative funding is
unavailable, (b) the project is otherwise in full compliance with
all the terms of the funding for the Project, and (cl more
restrictive funding requirements do not apply to the Project.
Any modification shall be only to the minimum extent required for
project feasibility, as determined by LARD. In addition, the
affordability restrictions and maximum rental charges designated
in Exhibit N and Exhibit K(b) which are restricted to households
with incomes not exceeding a specified percentage of area median
income shall not in any event be increased to an amount in excess
of thirty percent (30%) of sixty percent (60%) of the area median
income for Los Angeles.

3.9 FORM OF NONDISCRIMINATION AND NONSEGREGATION CLAUSES.

A. The Borrower shall refrain from restricting the rental,
sale or lease of the property on the basis of race,
color, religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
disability, acquired immune deficiency (AIDS), acquired
or perceived, familial status and handicap, pregnancy,
childbirth or related medical condition. All such
deeds, leases or contracts shall contain or be subject
to substantially the following nondiscrimination or
nonsegregation clauses:

1. In deeds: "The Grantee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/her, that there
shall be no discrimination against or segregation
of, any person or group of persons on account of
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race, color, religion, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindness
or other physical disability, acquired immune
deficiency (AIDS), acquired or perceived,
familial status and handicap, pregnancy,
childbirth or related medical condition in the
sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land herein conveyed,
nor shall the grantee himself/herself or any
person claiming under or through him/her,
establish or permit any such practice or practices
of discrimination or segregation with reference to
the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees,
licenses or vendees of the land herein conveyed.
The foregoing covenants shall run with the land."

2. In leases: "The lessee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/her, and this lease
is made and accepted upon and subject to the
following conditions: That there shall be no
discrimination against or segregation of any
person, or group of persons, on account of race,
color, religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
disability, acquired immune deficiency (AIDS),
acquired or perceived, familial status and
handicap, pregnancy, childbirth or related medical
condition in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment
of the land herein leased nor shall the lessee
himself/herself or any person claiming under or
through him/her, establish or permit any such
practice or practices of discrimination or
segregation with reference to the selection,
location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the
land herein leased."
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3. In contracts: "There shall be no discrimination
against or segregation of any person or group of
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persons on account of race, color, religion,
creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap,
medical condition, age, marital status, mental
condition, blindness or other physical disability,
acquired immune deficiency (AIDS), acquired or
perceived, familial status and handicap,
pregnancy, childbirth or related medical condition
in the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of the land, nor
shall the transferee himself/herself or any person
claiming under or through him/her, establish or
permit any such practice or practices of
discrimination or segregation with reference to
the lessees, subtenants, sublessees, or licenses
vendees of the land."

3.10 LEASING THE PROJECT. Before leasing any portion of the
Project, Borrower shall submit its proposed form of lease for
Lender's review and approval. The term of the Lease shall be for
no less than one (1) year unless mutually agreed upon by Borrower
and tenant, and shall not contain any provision which is
prohibited by 24 C.F.R. Section 92.253(b) and any modifications
thereto. Any termination of the Lease or refusal to renew must
be in conformance with 24 C.F.R. 92.253(c) and must be preceded
by not less than thirty (30) days written notice to the tenant by
the Borrower specifying the grounds for the action.

A. Assisted Units

1. All Assisted Units shall be leased and shall not
be withdrawn from the market. Assisted Units
shall be rented in a manner consistent with the
Space and Occupancy Standards set forth in Chapter
5, of the Uniform Housing Code (1997), and in such
a manner that there is no under-utilization of the
floor space of Assisted Units.

2. If one (1) of the Assisted Units becomes vacated,
Borrower shall use reasonable attempts to rent
that particular Assisted Unit, or identify another
unit as an Assisted Unit.
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3. During the initial lease up, and upon vacancies of
an Assisted Unit, Borrower shall make reasonable
efforts to advertise to Eligible Households. For
reference purposes, the ~ligibility income
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requirements are specified in Exhibit N, which is
hereby incorporated into this Loan Agreement by
this reference. The affirmative marketing
requirements and procedures adopted must meet the
requirements of federal fair housing laws and the
City's affirmative marketing policy. Borrower
shall obtain and comply with the City's
affirmative marketing guidelines contained within
the Property Management Plan Packet from LAHD
Contract Compliance Unit.

B. The Borrower shall provide to each tenant, the
following: (I) a signed copy of the lease and/or rental
agreement; and {2} a signed copy of the supplemental agreement to
the lease or rental agreement ("Mandatory Addendum") .

3.11 NOTICE TO TENANTS. There are four (i) points In time
when the Borrower is required to give written notice to all
tenants of Restricted Units:

A. Upon initial move-in/lease execution, Borrower shall
give written notice, to all tenants of Restricted
Units, of the duration of the rent restrictions under
the Regulatory Agreement. Borrower must maintain, in
its files, a copy of each notice containing each
tenant's signed acknowledgment of the notice required
hereunder. The notice shall, at the least, contain
language that the rent restrictions under the
Regulatory Agreement shall be for Fifty Five (55)
years, and shall terminate fifty five (55) years from
the date of execution of the Regulatory Agreement.
Upon termination of the rent restriction period under
the Regulatory Agreement, rents may be set at market
rates unless otherwise restricted by some other legal,
regulatory, or contractual requirement.

B. Twelve (~) months prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must give written notice to its tenants of the
termination of the restrictions on the Restricted Units
before their rents may be raised to market rent levels.

Borrower must also give written notice, pursuant to
California Government Code Section 65863.10, to the
Mayor of the City of Los Angeles, the Housing Authority
of the City of Los Angeles, and the Department of
Housing and Community Development.
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C. Six (£) months prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must give written notice to its tenants of the
termination of the restrictions on the Restricted Units
before their rents may be raised to market rent levels.

Borrower must also give written notice, pursuant to
California Government Code Section 65863.10, to the
Mayor of the City of Los Angeles, the Housing Authority
of the City of Los Angeles, and the Department of
Housing and Community Development.

D. Ninety (2Q) days prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must again give written notice to its tenants
of the termination of the restrictions on the
Restricted Units before their rents may be raised to
market rent levels.

3.12 AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTAL CHARGES.
The affordability of the Project and the maximum rental charges

shall be maintained as designated in Exhibit N, which is hereby
incorporated into this City Loan Agreement by this reference. If
HOME Funds are used, Borrower must comply with the affordability
requirements contained in 24 CFR 92.252.

3.13 COMPLIANCE WITH REGULATORY AGREEMENT.
inducement to Lender making the Loan to Borrower,
covenants to comply with the Regulatory Agreement
operation of the Property.

As a material
Borrower
in the use and

3.14 CONFLICTS BETWEEN COVENANTS OR RESTRICTIONS AFFECTING
THE PROPERTY. Any conflicts between the restrictive provisions
contained in this Loan Agreement, City Note, City Deed of Trust,
and Regulatory Agreement, and any other agreements in connection
with the Loan or any other loan which affect the Property, are to
be resolved by applying the more restrictive covenants or
restrictions which affect the Property.

ARTICLE 4. EMPLOYMENT

4.1 NONDISCRIMINATION.

A. No person shall on the grounds of race, color,
religion, creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
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blindness or other physical disability, familial
status, pregnancy, childbirth or related medical
condition, acquired immune deficiency syndrome (AIDS),
acquired or perceived,be excluded from participation
in, be denied the benefit of, or be subjected to
discrimination under this Project. For purposes of
this Section, Title 24 Code of Federal Regulations
Section 570.601(b) defines specific discriminatory
actions which are prohibited and corrective action
which shall be taken in situations as defined.

B. The Borrower shall comply with the nondiscrimination
and affirmative action provisions of the laws of the
United States of America, the State of California, and
the City. In performing this Loan Agreement, the
Borrower shall not discriminate in its employment
practices against any employee, or applicant for
employment because of such person's race, color,
religion, creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
blindness or other physical disability, acquired immune
deficiency syndrome (AIDS), acquired or perceived,
familial status, pregnancy, childbirth or related
medical condition. The Borrower shall comply with
Executive Order 11246, entitled "Equal Employment
Opportunity", as amended by Executive Order 11375, and
as supplemented in the Department of Labor regulations
(41 CFR Part 60).

C. The Borrower shall comply with the provisions of Los
Angeles Administrative Code Sections 10.8 through
10.13, to the extent applicable hereto. If this Loan
Agreement contains a consideration in excess of $1,000,
the Equal Employment Practices provisions of this Loan
Agreement shall be the mandatory contract provisions
set forth in Los Angeles Administrative Code Section
10.8.3, in which event said provisions are incorporated
herein by this reference. If this Loan Agreement
contains a consideration in excess of one hundred
thousand dollars ($100,000), the Affirmative Action
Program of this Loan Agreement shall be the mandatory
contract provisions set forth in Los Angeles
Administrative Code Section 10.8.4 which provisions are
incorporated herein by this reference. The Borrower
shall also comply with all rules, regulations, and
policies of the City's Board of Public Works, Office of
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Contract Compliance relating to nondiscrimination and
affirmative action, including the filing of all forms
required by the City. Any subcontract entered into by
the Borrower relating to this Loan Agreement, to the
extent allowed hereunder, shall be subject to the
provisions of this paragraph. Failure of the Borrower
to comply with this requirement or to obtain the
compliance of its contractors or subcontractors with
such obligations shall subject the Borrower to the
imposition of any and all sanctions allowed by law,
including but not limited to termination of the
Borrower's contract with the City.

4.2 EQUAL OPPORTUNITY. Borrower and any contractors,
subcontractors, and professional service providers for the
Project shall comply with all requirements concerning equal
employment opportunity as set forth in this Loan Agreement and
any attachments, and shall incorporate such provisions in all
construction contracts, professional services contracts, and
subcontracts for work on the Project.

A. Pursuant to Executive Order 11246 and implementing
regulations at 41 CFR Chapter 60, the Borrower, for
itself and its successors and assigns, agrees that:

1. The Borrower shall not discriminate against any
employee or applicant for employment because of
race, color, religion, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindness
or other physical disability, acquired immune
deficiency syndrome (AIDS), acquired or perceived,
familial status, pregnancy, childbirth or related
medical condition. The Borrower will take
affirmative action to ensure that applicants are
employed, and that employees are treated during
employment without regard to their race, color,
religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
disability, acquired immune deficiency syndrome
(AIDS), acquired or perceived, familial status,
pregnancy, childbirth or related medical
condi tion.- Such action shall include, but not be
limited to, the following: employment, upgrading,
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demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for
trainin~~including apprenticeship. The Borrower
shall post in conspicuous places, available to
employees and applicants for employment, notices
to be provided by the City setting forth the
provisions of this nondiscrimination clause.

2. The Borrower shall, in all solicitations or
advertisements for employees placed by or on
behalf of the Borrower, state that all qualified
applicants will receive consideration for
employment without regard to race, color,
religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
disability, acquired immune deficiency syndrome
(AIDS), acquired or perceived, familial status,

pregnancy, childbirth or related medical
condition.

3. The Borrower shall send a notice to each labor
union or representative of workers with which the
Borrower has a collective bargaining .agreement or
other contract or understanding, advising the
labor union or worker's representative of the
Borrower's commitments under Executive Order 11246
of September 24, 1965, and shall post copies of
the notice in conspicuous places available to
employees and applicants for employment.

4. The Borrower shall comply with all provisions of
Executive Order 11246 of September 24, 1965, and
of the rules, regulations, and relevant orders of
the Secretary of Labor.

5. The Borrower shall furnish all information and
reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations,
and orders of the Secretary of HUD pursuant
thereto and will permit access to the Borrower's
books, records and accounts by the City, the
Secretary of HUD, and the Secretary of Labor for
purposes of investigation to ascertain compliance
with such rules, regulations, and orders.
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6. In the event of the Borrower's noncompliance with
the nondiscrimination clauses of this Section, or
with any of the said rules, regulations, or
orders, following notice and an opportunity to
cure as provided in below, this Loan Agreement may
be canceled, terminated, or suspended in whole or
in part and the Borrower may be declared
ineligible for further government contracts or
federally assisted construction contracts in
accordance with procedures authorized by Executive
Order 11246 of September 24, 1965, or by rules,
regulations, or orders of the Secretary of Labor,
or as otherwise provided by law.

7. The Borrower shall include the provisions of
Paragraphs (1) through (6) of this Section in
every contract or purchase order, and will require
the inclusion of these provisions in every
subcontract entered into by any of its
contractors, unless exempted by rules,
regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order
11246 of September 24, 1965, so that such
provisions will be binding upon each such
contractor, subcontractor, or vendor, as the case
may be. The Borrower will take such action with
respect to any construction contract, subcontract,
or purchase order as the City or HUD may direct as
a means of enforcing such provisions, including
sanctions for noncompliance. For the purpose of
including such provisions in any construction
contract, subcontract, or purchase order, as
required hereby, the first two G) lines of this
subsection shall be changed to read "During the
performance of this Contract, the Borrower agrees
as follows:" and the term "Borrower" shall be
changed to "Contractor."

B. Except as provided in California Government Code
Section 12940, et seq., the Borrower shall not engage
in the following prohibited employment practices:

1. Refusal to hire or employ any person or refusal to
select any person for any training program leading
to employment, or to bar or to discharge such
person from employment or from such training
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program leading to employment, or to discriminate
against such person in compensation or in terms,
conditions or privileges of employment because of
race, color, religion, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindness
or other physical disability, acquired immune
deficiency syndrome (AIDS), acquired or perceived,
familial status, pregnancy, childbi~th or related
medical condition.

4.3 EMPLOYMENT OPPORTUNITIES FOR BUSINESS AND LOWER-INCOME
PERSONS. Borrower and any contractors, subcontractors, and
professional service providers for the Project shall comply with
all requirements concerning equal opportunities for business and
lower-income persons (referred to as a Section 3 clause, of the
HUD Act of 1968, 12 U.S.C. 1701u) as set forth in Exhibit 0,
which is hereby incorporated into this Loan Agreement by this
reference, and shall incorporate such provisions in all
construction contracts, professional services contracts, and
subcontracts for work on the Project.

A. The work to be performed under this Loan Agreement is
on a Project assisted under a program providing direct
federal financial assistance from HUD and is subject to
the requirements of Section 3 of the Housing and Urban
Development Act of 1968, as amended, 12 USC 1701u,
hereinafter referred to as "Section 3." Section 3
requires that, to the greatest extent feasible,
opportunities for training and employment be given to
lower-income residents of the Project area and
agreements for work in connection with the project be
awarded to business concerns which are located in, or
owned in substantial part by persons residing in, the
area of the Project.

B.· The parties to this Loan Agreement shall comply with
the provisions of said Section 3 and the regulations
issued pursuant thereto by the Secretary of HUD set
forth in Title 24 CFR, Part 135, and all applicable
rules and orders of HUD issued thereunder prior to the
execution of this Loan Agreement. The parties to this.
Loan Agreement certify and agree that they are under no
contractual or other disability which would prevent
them from complying with these requirements.
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D. The Borrower shall include this Section 3 clause in
every subcontract for work in connection with the
project and will, at the direction of the applicant
for, or recipient of, Federal financial assistance,
take appropriate action pursuant to the subcontract
upon a finding that the subcontractor is in violation
of regulations issued by the Secretary of HUD, 24 CFR
Part 135. The Borrower shall not subcontract with any
subcontractor where it has notice or knowledge that the
latter has been found in violation of regulations under
Title 24 CFR Part 135 and will not subcontract unless
the subcontractor has first provided it with a
preliminary statement of ability to comply with the
requirements of these regulations.

C. The Borrower shall send to each labor organization or
representative of workers with which it has a
collective bargaining agreement or other contract or
understanding, if any, a notice advising the said labor
organization or wo~kers' representative of his/her
commitments under this Section 3 clause and shall post
copies of. the notice in conspicuous places available to
employees and applicants for employment and training.

E. Compliance with the provisions of Section 3, the
regulations set forth in Title 24 CFR Part 135, and all
applicable rules and orders of the Department issued
thereunder prior to the execution of this Loan
Agreement, shall be a condition of the federal
financial assistance provided to the Project, binding
upon the appiicant or recipient for such assistance,
its successors, and assigns. Failure to fulfill these
requirements shall subject the Borrower and its
subcontractors, its successors, and assigns to those
sanctions specified by this Loan Agreement or Contract
through which federal assistance is provided, and to
such sanctions as are specified by Title 24 CFR Part
135.

4.4 PARTICIPATION OF SMALL, MINORITY AND WOMEN'S BUSINESSES
(MBE/WEE). Borrower and any contractors and subcontractors for

the Project shall comply with the policies of Lender, the state,
and the federal government concerning minority- and women-owned
business enterprises, shall use its best efforts to obtain the
maximum utilization of minority- and women-owned business
enterprises based in Los Angeles, and shall ensure that minority-
and women-owned business enterprises based in Los Angeles shall
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have maximum practicable opportunity to compete for subcontractor
work under this Loan Agreement, as set forth in this Loan
Agreement and any attachments. Borrower shall incorporate
similar provisions in all contracts and subcontracts for work on
the Project.

Borrower agrees and shall cause any contractors and
subcontractors for the Project to agree and obligate itself to
utilize the services of Minority, Women and Other Business
Enterprise firms on a level so designated in its proposal, if
any. Borrower and any contractors and subcontractors certify
that it has complied with Mayoral Directive 2001-26 regarding
contracts greater than $100,000 (One Hundred Thousand Dollars),
if applicable. Borrower shall not change any of these designated
contractors or subcontractors, nor shall Borrower reduce their
level of effort, without prior written approval of the City.

4.5 AFFIRMATIVE ACTION IN EMPLOYMENT" AND CONTRACTING
PROCEDURES.

A. Borrower and Lender understand and agree that it is the
policy of the City to promote and ensure economic
advancement of minority racial and ethnic persons as
well as other economically disadvantaged persons
through employment and in the award of contracts and
subcontracts by private developers. Accordingly,
Borrower shall use its best efforts to seek out and, to
the greatest extent feasible, award and require the
award of contracts and subcontracts for development of
the Project to contracting firms owned by persons
residing in Los Angeles County.

B. Borrower shall also, to the greatest extent feasible,
use its best efforts to award contracts and require the
award of subcontracts by its contractors to firms
representative of the racial and ethnic groups residing
in Los Angeles County.

C. Borrower shall in all general contracts for the
development of the Project (and its contractors shall
in all subcontracts thereunder) require that, to the
greatest extent feasible, the labor force in all
categories be comprised of residents of Los Angeles
County. Borrower and its contractors shall also, to
the greatest extent feasible, require that such labor
force be proportionately representative of the racial
and ethnic groups residing in Los Angeles County. City
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shall provide to Borrower from time to time when
requested, its current figures on the racial, economic
and ethnic mix of the population of Los Angeles County
and such figures shall be the basis for Borrower's and
it sub-contractor's hiring and awarding efforts for the
purposes ot this Loan Agreement.

4.6 LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION ORDINANCE.

A. Unless otherwise exempt in accordance with the
provisions of these Ordinances, this Loan Agreement is
subject to the applicable provisions of the Living Wage
Ordinance (LWO) Section 10.37 et. seq. of the Los
Angeles Administrative Code, as amended from time to
time, and the Service Contractor Worker Retention
Ordinance (SCWRO), Section 10.36 et seq., of the Los
Angeles Administrative Code, as amended from time to
time. The Ordinances require the following:

1. Borrower assures payment of a minimum initial wage
rate to employees as defined in the LWO and as may
be adjusted each July 1 and provision of benefits
as defined in the LWO.

2. Borrower further pledges that it will comply with
federal law proscribing retaliation for union
organizing and will not retaliate for activities
related to the LWO. Borrower shall require each
of its contractors and subcontractors within the
meaning of the LWO to pledge to comply with the
terms of federal law proscribing retaliation for
union organizing. Borrower shall deliver the
executed pledges from each such contractor and
subcontractor to the City within ninety (90) days
of the execution of the contract and subcontract.

Borrower's delivery of executed pledges from
each such contractor and subcontractor shall fully
discharge the obligation of the Borrower with
respect to such pledges and fully discharge the
obligation of the Borrower to comply with the
provision in the LWO contained in Section 10.37.6c
concerning compliance with such federal law.
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3. The Borrower and any contractor and subcontractor
for the project, whether an employer, as defined
in the LWO, or any other person employing
individuals, shall not discharge, reduce in
compensation, or otherwise discriminate against
any employee for complaining to the City with
regard to the employer's compliance or anticipated
compliance with the LWO, for opposing any practice
proscribed by the LWO, for participating in
proceedings related to the LWO, for seeking to
enforce his or her rights under the LWO by any
lawful means, or otherwise asserting rights under
the LWO. Borrower and any contractor and
subcontractor for the project shall post the
Notice of Prohibition Against Retaliation provided
by the City.

4. Any contract and subcontract entered into by the
Borrower and any contractor and subcontractor for
the project relating to this Loan Agreement, to
the extent allowed hereunder, shall be subject to
the provisions of this Section and shall
incorporate the provisions of the LWO and the
SCWRO.

5. Borrower and any contractor and subcontractor for
the project shall comply with all rules,
regulations and policies promulgated by the City's
designated administrative agency which may be
amended from time to time.

B. Under the provisions of Section 10.36.3c and Section
10.37.5c of the Los Angeles Administrative Code, the
City shall have the authority, under appropriate
circumstances, to terminate this Loan Agreement and
otherwise pursue legal remedies that may be available
if the City determines that the subject Borrower and
any contractor and subcontractor has violated
provisions of either the LWO or the SCWRO or both.
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C. Where under the LWO Section 10.37. 6(d), the designated
administrative agency has determined (a) that the
Borrower and any contractor and subcontractor for the
project is in violation of the LWO in having failed to
pay some or all of the living wage, and (b) that such
violation has gone uncured, the awarding authority in
such circumstances may impound monies otherwise due the
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Borrower in accordance with the following procedures.
Impoundment shall mean that from monies due the
Borrower, the awarding authority may deduct the amount
determined to be due and owing by the Borrower and any
contractor and subcontractor for the project to its
employees. Such monies shall be placed in the holding
account referred to in LWO Section 10.37.6 (d) (3) and
disposed of under procedures described therein through
final and binding arbitration. Whether the Borrower
and any contractor and subcontractor for the project is
to continue work following an impoundment shall remain
in the sole discretion of the awarding authority. The
Borrower and any contractors and subcontractors for the
project may not elect to discontinue work either
because there has been an impoundment or because of the
ultimate disposition of the impoundment by the
arbitrator.

D. Earned Income Credit. This Loan Agreement is subject
to the provisions of Section 10.37.4 of the Los Angeles
Administrative Code, requiring employers to inform
employees making less than Twelve Dollars ($12.00) per
hour of their possible right to the federal Earned
Income Credit (EIC). Employers must further make
available to employees the forms informing the
employees about the EIC and the forms required to
secure advance EIC payments from employers.

4.7 AMERICANS WITH DISABILITIES ACT. The Borrower hereby
certifies that it and any contractor and subcontractor will
comply with the Americans with Disabilities Act, 42 USC §12101 et
seq., and its implementing regulations (ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-325 (ADAAA)
and all subsequent amendments, Section 504 of the Rehabilitation
Act of 1973, as amended, 29 USC 794 and 24 CFR Parts 8 and 9
(Rehab Act), the Uniform Federal Accessibility Standards (UFAS),
24 CFR, Part .40, and the Fair Housing Act, 42 U.S.C. 3601, et
seq; 24 CFR Parts 100, 103, and 104 (FHA) and all implementing
regulations. The Borrower and any contractor and subcontractor
will provide reasonable accommodations to allow qualified
individuals with disabilities to have access to and to
participate in its programs, services and activities in
accordance with the provisions of the ADA, the ADAAA, the Rehab
Act, the UFAS and the FHA and all subsequent amendments. The
Borrower and any contractor and subcontractor will not
discriminate against persons with disabilities or against persons
due to their relationship to or association with a person with a
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disability. Any contract and subcontract entered into by the
Borrower and any· contractor and subcontractor, relating to this
Loan Agreement and Project, to the extent allowed hereunder,
shall be subject to· the provisions of this paragraph.

4.8 EQUAL BENEFITS ORDINANCE. Unless otherwise exempt in
accordance with the provisions of the Equal Benefits Ordinance
(EBO), Section 10.8.2.1 of the Los Angeles Administrative Code,
this Loan Agreement is subject to the provisions of the EBO as
amended from time to time.

A. During the performance of the project, the Borrower
certifies and represents that the Borrower and any
contractor and subcontractor will comply with the EBO.
The Borrower agrees to ensure posting the following
statement in conspicuous places at its place of
business and the project available to employees and
applicants for employment:

"During the performance of this project with the City
of Los Angeles, the Borrower and any contractor or
subcontractor will provide equal benefits to employees
with spouses and its employees with domestic partners.
Additional information about the City of Los Angeles'
Equal Benefits Ordinance may be obtained from the
Department of Public Works, Office of contract
Compliance at (213) 847-1922."

B. The failure of the Borrower to comply or to ensure that
any contractor or subcontractor comply with the EBO
will be deemed to be a material breach of the Loan
Agreement by the Awarding Authority.

C. If the Borrower and any contractor and subcontractor
fails to comply with the EBO the Awarding Authority may
cancel, terminate or suspend the Loan Agreement, in
whole or in part, and all monies due or to become due
under the Loan Agreement may be retained by the City.
The City may also pursue any and all other remedies at
law or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence
against the Borrower in actions taken pursuant to the
provisions of Los Angeles Administrative Code Section
10.40 et seq., Contractor Responsibility Ordinance.
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E. If the Bureau of Contract Administration determines
that a Borrower has set up or used its contracting
entity for the purpose of evading the intent of the
EBO, the Awarding Authority may terminate the Loan
Agreement on behalf of the City. Violation of this
provision may be used as evidence against the Borrower
in actions taken pursuant to the provisions of the Los
Angeles Administrative Code Section 10.40 et seq.,
Contractor Responsibility Ordinance.

4.9 CONTRACTOR RESPONSIBILITY ORDINANCE. Unless otherwise
exempt in accordance with the provisions of the Ordinance, this
Loan Agreement is subject to the provisions of the Contractor
Responsibility Ordinance, Section 10.40 et seq., of Article 14,
Chapter 1 of Division 10 of the Los Angeles Administrative Code,
as amended from time to time, which requires Borrower to update
its responses to the responsibility questionnaire within thirty
calendar days after any change to the responses previously
provided if such change would affect Borrower's fitness and
ability to continue performing under the Loan Agreement. In
accordance with the provisions of this Ordinance, by signing this
Loan Agreement, Borrower pledges, under penalty of perjury, to
comply with all applicable federal, state and local laws in the
performance of this Loan Agreement, including but not limited to,
laws regarding health and safety, labor and employment, wage and
hours, and licensing laws which affect employees. The Borrower
further agrees to: (1) notify the awarding authority within
thirty calendar days after receiving notification that any
government agency has initiated an investigation which may result
in a finding that the Borrower is not in compliance with all
applicable federal, state and local laws in performance of this
Loan Agreement and project; (2) notify the awarding authority
within thirty calendar days of all findings by a government
agency or court of competent jurisdiction that the Borrower and
any contractor and subcontractor for the project has violated the
provisions of Section 10.40.3 (al of the Ordinance; (3) ensure
that its subcontractor(s), as defined in the Ordinance, submit a
Pledge of Compliance to awarding authorities; and (4) ensure that
its contractor and subcontractor, as defined in the Ordinance,
comply with the requirements of the Pledge of Compliance and the
requirement to notify Awarding Authorities within thirty calendar
days after any government agency or court of competent
jurisdiction has initiated an investigation or has found that the
contractor or subcontractor has violated Section 10.40.3(a) of
the Ordinance in performance of the contract or subcontract.
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4.10 SLAVERY DISCLOSURE ORDINANCE. Unless otherwise exempt
in accordance with the provisions of this Ordinance, this Loan
Agreement is subject to the Slavery Disclosure Ordinance, Section
10.41 of the Los Angeles Administrative Code, as may be amended
from time to time. Borrower certifies that it has complied with
the applicable provisions of this Ordinance. Failure to fully
and accurately complete the affidavit may result in termination
of this Loan Agreement.

4.11 CHILD SUPPORT ASSIGNMENT ORDERS. This Loan Agreement
is subject to Section 10.10 of the Los Angeles Administrative
Code, Child Support Assignment Orders Ordinance. Pursuant to
this Ordinance,. Borrower certifies that (l)it and any contractor
and subcontractor will fully comply with all State and Federal
employment reporting requirements applicable to Child Support
Assignment Orders; (2) that the principal owner(s) of the
Borrower(s) are in compliance with any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them
personally; (3) it and any contractor or subcontractor will fully
comply with all lawfully served Wage and Earnings Assignment
Orders and Notices of Assignment in accordance with California
Family Code Section 5230 et seq.: and (4) it and any contractor
or subcontractor will maintain such compliance throughout the
term of this Loan Agreement. Pursuant to Section 10.10b of the
Los Angeles Administrative Code, failure of Borrower to comply
with all applicable reporting requirements or to implement
lawfully served Wage and Earnings Assignment Orders and Notices
of Assignment or the failure of any principal owner(s) of the
Borrower(s) to comply with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them personally
shall constitute a default by the Borrower under the terms of
this Loan Agreement, subjecting this Loan Agreement to
termination where such failure shall continue for more than
ninety (90) days after notice of such failure to Borrower by
City. Any contract and subcontract entered into by the Borrower
relating to this Loan Agreement, to the extent allowed hereunder,
shall be subject to the provisions of this paragraph and shall
incorporate the provisions of the Child Support Assignment Orders
Ordinance. Failure of the Borrower to obtain compliance of its
contractor and subcontractor shall constitute a default by the
Borrower under the terms of this Loan Agreement, subjecting this
LOctn Agreement to termination where such failure shall continue
for more than ninety (90) days after notice of such failure to
Borrower by the City.
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Borrower shall comply with the Child Support Compliance Act
of 1998 of the State of California as implemented by the
Employment Development Department. Borrower assures that to the
best of its knowledge it is fully complying with the earnings
assignment orders of all employees, and is providing the names of
all new employees to the New Hire Registry maintained by the
Employment Development Department as set forth in subdivision (1)
of the Public Contract Code 7110.

4.12 ENFORCEMENT OF EMPLOYMENT REQUIREMENTS. In the event
of underpayment of wages by Borrower or by any contractor or
subcontractor employed on the Project, Lender, in addition to
other rights and remedies afforded by this Loan Agreement or
applicable law, may: (1) demand that Borrower and/or any
underpaying employer comply with these requirements; (2) demand
that the underpaying employer pay the difference between the
prevailing wage rates and the amount actually paid to workers;
(3) withhold from Borrower any Loan proceeds as may be necessary
to compensate workers the full wages required under this Loan
Agreement. (whether or not the Loan payee is directly responsible
for the underpayment); (4) impose liquidated damages in the form
of a forfeiture of up to fifty dollars ($50) per calendar day for
each worker paid less than the prevailing wage, the amount of
such forfeiture to be determined solely by Lender according to
the standards contained in California Labor Code Section 1775;
and/or (5) pursue any lawful administrative or court remedy to
enforce these requirements against the Borrower and underpaying
employer. Borrower shall comply with any demand to pay any
amounts due under this section within ten (lQ) calendar days of
said demand. In addition, a worker who has been paid less than
the prevailing wage rate shall have a right to commence an action
or proceeding against the employer to collect the underpayment.

In the event of any violation or deficiency with respect to
the equal opportunity and/or the MBE/WBE provisions herein,
including failure to provide adequate documentation as specified
herein, by Borrower or by any contractor or subcontractor
employed on the Project, Lender, in addition to other rights and
remedies afforded by this Loan Agreement or applicable law, may:
(1) demand that any noncomplying party comply with these
requirements; (2) withhold disbursement of Loan proceeds from
Borrower or any contractor or subcontractor until such violations
are corrected; (3) impose liquidated damages on the noncomplying
party in the form of a forfeiture of up to one thousand dollars
($1,000) or one percent (1%) of the contract, whichever is less,
the amount of such forfeiture to be determined solely by Lender;
and/or (4) pursue any lawful administrative or court remedy to
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enforce these requirements. Any noncomplying party shall comply
with any demand to correct any noncompliance within ten (10)
busin~ss days of said demand.

Borrower shall monitor and enforce the equal employment
opportunity, minority- and women-owned business enterprises, and
prevailing wage requirements imposed on its contractors and
subcontractors, including withholding payments to those
contractors or subcontractors who violate these requirements. In
the event that Borrower fails to monitor or enforce these
requirements against any contractor or subcontractor, Borrower
shall be liable for the full amount of any underpayment of wages,
plus costs and attorneys' fees, as if Borrower was the actual
employer, and Lender may withhold payments to Borrower, may
impose liquidated damages on Borrower in the amounts specified
herein, may take action directly against the contractor or
subcontractor as permitted by law, and/or may declare an Event of
Default and pursue any of the other remedies available under this
Loan Agreement.

4.13 LABOR COMPLIANCE MEETING. The Borrower shall meet
with LAHDls Labor Compliance staff for a pre-construction
briefing on all City construction requirements prior to the
issuance of a notice to proceed.

ARTICLE 5. INDEMNITY AND INSURANCE

5.1 DAMAGE TO PROPERTY. If any building or improvements
erected by Borrower on the Property is damaged or destroyed by an
insurable cause, Borrower shall, at its cost and expense,
diligently undertake to repair or restore said buildings and
improvements consistent with the original Plans and
Specifications for the Project. Such work or repair shall be
commenced within one hundred twenty (120) days after the damage
or loss occurs and shall be complete within one (1) year
thereafter. All insurance proceeds collected for such damage or
destruction shall be applied to the cost of such repairs or
restoration and, if such insurance proceeds shall be insufficient
for such purpose, Borrower shall make up the deficiency. Where
the City is a lienholder, insurance must be issued covering the
replacement value of the property with an endorsement listing the
City as a loss payee as its interests may appear. The policy
must remain in effect through the term of the loan.
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5.2 INSURANCE COVERAGE.

A. General Conditions. During the term of this Loan
Agreement and Regulatory Agreement and without limiting
Borrower's indemnification of the City, Borrower shall
provide, maintain and ensure that any contractor or
subcontractor provide and maintain, at its own expense
a program of insurance having the coverages and limits
customarily carried and actually arranged by Borrower
and any contractor or subcontractor but not less than
the amounts and types listed on the Required Insurance
and Minimum Limits Sheet (Form General 146 in Exhibit Q
hereto, which is hereby incorporated into this Loan
Agreement by this reference.), covering its operations
hereunder. Such insurance shall conform to City
requirements established by Charter, ordinance or
policy, shall comply with the Insurance Contractual
Requirements (Form General 133 and with the conditions
set forth on the applicable City Special Endorsement
form(s), copies of which are included in Exhibit Q},
and shall otherwise be in a form acceptable to the
Office of the City Administrative Officer, Risk
Management.

B. Modification of Coverage. CITY reserves the right at any
time during the term of this Loan Agreement and
Regulatory Agreement to change the amounts and types of
insurance required hereunder by giving Borrower and any
contractor and subcontractor ninety (90) days advance
wri tten notice of such change. If such change should
result in substantial additional cost to the Borrower and
any contractor and subcontractor, CITY agrees to
negotiate additional compensation proportional to the
increased benefit to CITY.

C. Failure to Procure Insurance. All required insurance
must be submitted and approved by the Office of the
City Administrative Officer, Risk Management prior to
the commencement of any work, inception of any
operations, or tenancy by Borrower and any contractor
and subcontractor.

Borrower's and any contractor's and subcontractor's
failure to procure or maintain required insurance or a
self-insurance program during the entire term of this
Loan Agreement and Regulatory Agreement shall
constitute a material breach of this Loan Agreement
under which City may immediately suspend or terminate
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this Loan Agreement or, at its discretion, procure or
renew such insurance to protect City's interests and
pay any and all premiums in connection therewith and
shall become an additional obligation of Borrower to
Lender and shall be secured by the Deed of Trust.

D. Builder's Risk Policy and Physical Damage Policy.
During the period of construction, Borrower must obtain
or cause to be obtained a builder's risk or equivalent
policy covering damage or loss up to the value of labor
and materials and naming the City as loss payee as its
interests may appear. After completion of the Project,
Borrower must cause to be issued a physical damage
insurance policy covering the replacement value of the
property as mutually agreed between Borrower and
insurer with a lender's loss payable endorsement
listing the City and Borrower as the loss payee as
their interests may appear. This policy must remain in
effect throughout the term of the Loan.

E. Proceeds. All proceeds of insurance with respect to
loss or damage to the Project during the term of the
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the Borrower, the City,
construction lender[s], permanent lenders and any other
lender permitted by the City, and said proceeds shall
constitute a trust fund to be used for the restoration,
repair or rebuilding of the Project in accordance with
plans and specifications approved in writing by the
City. To the extent that such proceeds exceed the cost
of such restoration, repair or rebuilding, such
proceeds shall be applied first to repay the
construction lenders and second to repay the City Loan.

In the event of any fire or other casualty to the
project or eminent domain proceedings resulting in
condemnation of the project improvements or any part
thereof, the Borrower shall have the right to rebuild
the improvements, and to use all available insurance or
condemnation proceeds therefor, provided that (a) such
proceeds are sufficient to keep the City Loan in
balance and rebuild the improvements in a manner that
provides adequate security to the City for repayment of
the City Loan or if such proceeds are insufficient then
the Borrower shall have funded any deficiency, (b) the
City shall have the right to approve plans and
specifications for any major rebuilding and the right
to approve disbursements of insurance or condemnation
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proceeds for rebuilding under a construction escrow or
similar arrangement, and (c) no material default then
exists under the City Loan. If the casualty or
condemnation affects only part of the improvements and
total rebuilding is infeasible, then proceeds may be
used for partial rebuilding and partial repayment of
the City Loan in a manner that provides adequate
security to the City for repayment of the remaining
balance of the City Loans.

F. Underlying Insurance. Borrower shall be responsible for
requiring indemnification and insurance as it deems
appropriate from its employees receiving mileage
allowance and from its consultants, agents and
subcontractors, if any, to protect Borrower's and
City's interests and for ensuring that such persons
comply with any applicable insurance statutes.
Borrower is encouraged to seek professional advice in
this regard.

G. Worker's Compensation. By signing this Loan Agreement,
Borrower hereby certifies that it is aware and shall
make any contractor and subcontractor aware of the
provisions of Section 3700 et seq., of the Labor Code
which require every employer to be insured against
liability for Workers' Compensation or to undertake
self-insurance in accordance with the provisions of
that Code, and that it will comply with such provisions
at all such times as they may apply during the
performance of the work pursuant to this Loan
Agreement.

A Waiver of Subrogation in favor of City will be
required when work is performed on City premises under
hazardous conditions.

5.3 INSURANCE POLICY REQUIREMENTS. At close of ~scrow, the
City must receive a one (1) year prepaid Certificate of Insurance
policy (or binder followed by a certificate within thirty (12)
days of loan closing) evidencing the following coverage:

Perils: All risk; or Fire & Lightning, Extended
Coverage, Vandalism & Malicious_Mischief,
including Loss of Rents coverage for at least
12 months.

A. Hazard (Property)
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Covered
Property: Structure; and City-owned equipment and

supplies.

Amount: Replacement value (or less if approved by" the
City) .

Deductible: $2,500 maximum deductible per occurrence; or
$1,000 more with City concurrence.

Coinsurance: Not less than 90%.

Loss Payable
Endorsement: Lenders Loss Payable Endorsement in favor of

the City.

Boiler & Related
Machinery: (When applicable) 80% coinsurance;

replacement cost coverage is required.

B. Flood Insurance: If the project is located in Special
Flood Hazard Area (SFHA), replacement cost coverage is
required, including Loss of Rents coverage.

Number of Bedrooms
1 - 8
9 - 40

41 - 60
61 - 80
81 -100
101 +

Liability Ins. Requirements
$1,000,000

2,000,000
3,000,000
4,000,000
5,000,000
7,000,000

C. Comprehensive General Liability:

Minimum Amount:

Evidence of comprehensive general liability insurance should be
submitted on either the City's Special Endorsement form or by
submitting two (~) certified copies of the policy including the
additional insured and cancellation notice endorsements.

D. Worker's Compensation. Required by State law if
employees are involved.
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1. Name Insured: Borrower

E. All Policies must include the following:

2. Additional Insured: City of Los Angeles, its
officers, agencies and employees shall be included
as additional insureds.

4. The City should be identified on all insurance
documents as follows, including the project name,
street name, street address, city and county:

3. Cancellation Clause: The City must be notified 30
days prior to insurance company's cancellation of

policy by certified mail.

Los Angeles Housing Department
of the City of Los Angeles

P.O. Box 532729
Los Angeles, CA 90053-2729

5.4 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. The
Lenders's officers, officials, employees or agents shall not be
personally liable to Borrower for any obligation created under the
terms of these Loan Documents except in the case of actual fraud or
willful misconduct by such person.

5.5 BONDS. All bonds which may be required hereunder shall
conform to City requirements established by Charter, ordinance or
policy, and shall be filed with the Office of the City
Administrative Officer, Risk Management for its review and
acceptance in accordance with Sections 11.47 through 11.56 of the
Loa Anqe l.es Administrative Code.

5.6 INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of its Boards, Officers, Agents,
Employees, Assigns and Successors in Interest, Borrower undertakes
and agrees to defend, indemnify and hold harmless the City and any
of its Boards, Officers, Agents, Employees, Assigns, and Successors
in Interest from and against all suits and causes of action,
claims, losses, demands and expenses, including, but not limited
to, attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs of experts and
consultants), damages or liability of any nature whatsoever, for
death or injury to any person, including Borrower's and any
contractor's and subcontractor's employees and agents, or damage or
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destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts,
errors, omissions or willful misconduct incident to the performance
of this Loan Agreement as a result (directly or indirectly) of or
in connection with this Loan Agreement or the use of the Property
by Borrower, its agents, employees, contractor or subcontractor of
any tier, including suits, causes of action, claims, losses,
demands and expenses relating to the condition of the Property.
Rights and remedies available to the City under this provision are
cumulative of those provided for elsewhere in this Loan Agreement
and those allowed under the laws of the United States, the State of
California, and the City. The provisions of this Section 5.6 shall
survive. expiration or termination of this Loan Agreement.

5.7 INTELLECTUAL PROPERTY INDEMNIFICATION. Borrower, at its
own expense, undertakes and agrees to defend, indemnify, and hold
harmles s the City, and any of its Boards, Officers, Agents,
Employees, Assigns, and Successors in Interest from and against all
suits and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and
outside counsel) and cost of litigation (including all actual
litigation costs incurred by the City, including but not limited
to, costs of experts and consultants), damages or liability of any
nature whatsoever arising out of the infringement, actual or
alleged, direct or contributory, of any intellectual property
rights, including, without limitation, patent, copyright,
trademark, trade secret, right of pUblicity and proprietary
information right (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation,
software, hardware, or firmware used by Borrower, its agents,
employees, contractor or subcontractor of any tier, in performing
the work under this Loan Agreement; or (2) as a result of the
City' s actual or intended use of any Work Product furnished by
Borrower, or its agents, employees, contractor or subcontractor of
any tier, under the Loan Agreement. Rights and remedies available
to the City under this provision are cumulative of those provided
for elsewhere in this Loan Agreement and those allowed under the
laws of the United States, the State of California, and the City.
The provisions of this paragraph shall survive expiration or
termination of this Loan Agreement.

ARTICLE 6. ENVIRONMENTAL COMPLIANCE

6.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and inquiry, Borrower hereby represents and warrants
to the best of its knowledge, as of the date of this Loan Agreement
and except as previously disclosed and acknowledged in writing by
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Lender or as disclosed by the reports based on environmental
audit(s) performed on the Property and submitted to Lender, that
(a) the Property is not and has not been a site for the use,
generation, manufacture, transportation, storage, or disposal of
Hazardous Materials in violation of Federal or State law; (b) the
Property is in compliance with all applicable environmental and
heal th and safety laws, regulations ( ordinances , administrative
decisions, common law decisions (whether federal, state, or local)
with respect to Hazardous Materials, including those relating to
federal lead-based paint regulations, and soil and groundwater
conditions ("Hazardous Materials La0s"); (c) there are no claims or
actions pending or threatened with respect to the Property by any
governmental entity or agency or any other person relating to
Hazardous Materials; and (d) there has been· no release or
threatened release of any Hazardous Materials on, under, or near
the Property (including in the soil, surface water, or groundwater
under the Property) or any other occurrences or conditions on the
Property or on any other real property that could cause the
Property or any part thereof to be classified 0S a "hazardous waste
property" or as a "border zone property" under California Health
and Safety Code Sections 25220, et seq., or regulations adopted
therewith.

6.2 NOTIFICATION TO LENDER. Borrower shall immediately
notify Lender in writing of: (a) the discovery of any concentration
or amount of Hazardous Materials on or under the Property requiring
notice to be given to any governmental entity or agency under
Hazardous Materials Laws; (b) any knowledge by Borrower (after
verification of the veracity of such knowledge to Borrower r s
reasonable satisfaction) that the Property does not comply with any
Hazardous Materials Laws; (c) the receipt by Borrower of written
notice of any Hazardous Materials claims; and (d) the discovery by
Borrower of any occurrence or condition on the Property or on any
real property located within 2,000 feet of the Property that could
cause the Property or any part thereof to be designated as a
"hazardous waste property" or as a "border zone property" under
California Health and Safety Code Sections 25220, et seq., or
regulations adopted therewith.

6.3 USE AND OPERATION OF PROPERTY. Neither Borrower, nor any
agent, employee, or contractor of Borrower, nor any authorized user
of the Property shall use the Property or allow the Property to be
used for the generation, manufacture, storage, disposal, or release
of Hazardous Materials. Borrower shall comply and cause the
Project to comply with Hazardous Materials Laws.
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6.4 COMPLIANCE WITH ENVIRONMENTAL STANDARDS. Borrower shall
comply with environmental standards which may be prescribed
pursuant to the following: (a) institution of environmental
quality control measures under the National Environmental Policy
Act of 1969 (P.L. 91-190) and executive Order (EO) 11514; (b)
notification of violating facilities pursuant to EO 11738; (c)
protection of wetlands pursuant to EO 11990; (d) evaluation of
flood hazards in floodplains in accordance with EO 11988; (e)
assurance of project consistency with the approved State management
program developed under the Coastal Zone Management Act of 1972 (16
USC §1451 et seq.); (f) conformity of federal actions to State
(Clean Air) Implementation Plans under Section 176(c) of the clean

Air Act of 1955, as amended (42 usc §7401 et seq.); protection of
underground sources of drinking water under the Safe Drinking Water
Act of 1974, as amended (P.L. 930523); (h) protection of endangered
species under the Endangered Species Act of 1973, as amended (P.L.
93-205); (i) Flood Disaster Protection Act of 1973 §102 (a) (P.L.
93-234); and (j) §508 of the Clean Water Act (38USC 1368).

6.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Materials on or under the Property,
Borrower shall take or cause its tenant to take, at no cost or
expense to Lender, all handling, treatment, removal, storage,
decontamination, cleanup, transport, disposal or other remedial
action, if any, required by any Hazardous Materials Laws or by any
orders or requests of any governmental entity or agency or any
judgment, consent decree, settlement or compromise with respect to
any Hazardous Materials claims. The foregoing, however, shall be
subject to Borrower's right of contest below.

6.6 RIGHT OF CONTEST. Borrower may contest in good faith any
claim, demand, levy or assessment under Hazardous Materials Laws
if: (a) the contest is based on a material question of law or fact
raised by Borrower in good faith, (b) Borrower promptly commences
and thereafter diligently pursues the contest, (c) the contest will
not materially impair the taking of any remedial action with
respect to such claim, demand, levy or assessment, and (d) if
requested by Lender, Borrower deposits with Lender any funds or
other forms of assurance Lender in good faith from time to time
determines appropriate to protect Lender from the consequences of
the contest being unsuccessful and any remedial action then
reasonably necessary. No Event of Default shall be deemed to exist
with respect to any claim, demand, levy or attachment being
contested by Borrower under the conditions of this section.
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6.7 ENVIRONMENTAL INDEMNITY. Borrower shall defend,
indemnify, and hold Lender £ree and harmless against any claims,
demands, administrative actions, litigation~ liabilities, losses,
damages, response costs, and penalties, including all costs of
legal proceedings and reasonable attorney's fees, that Lender may
directly or indirectly sustain or suffer as a consequence of any
inaccuracy or breach of any representation, warranty, agreement, or
covenant contained in this Loan Agreement with respect to Hazardous
Materials, or as a consequence of any use, generation, manufacture,
storage, release, or disposal (whether or not Borrower knew of
same) of any Hazardous Materials occurring prior to or during
Borrower's use or occupancy of the Property .

.ARTICLE 7. DEFAULT.AND REMEDIES

7.1 EVENTS
following events
Loan Agreement:

OF DEFAULT. The occurrence of any of the
shall constitute an "Event of Default" under this

A. Monetary. (1) Borrower's failure to pay when due any
sums payable under the City Note or any advances made by
Lender under the City Deed of Trust or this Loan
Agreement; (2) Borrower's use of Loan funds for costs
other than Eligible Costs or for uses inconsistent with
other terms and restrictions in the Loan Documents; (3)
Borrower's failure to obtain and maintain the insurance
coverage required under this Loan Agreement; (4)
Borrower's failure to make any other payment or
assessment due under the Loan Documents; (5) Borrower's
failure to keep the Loan "in balance" as required under
this Loan Agreement;

B. Construction. (1) Borrower's substantial deviation in
the work of construction specified in the Plans and
Specifica tions submitted to Lender, without Lender's
prior written consent; (2) Borrower's use of defective or
unauthorized materials or defective workmanship in
constructing the Proj ect; (3) Borrower's failure to
commence or complete construction, without proper
justification under the unavoidable delay provision of
this Loan Agreement, according to the construction
schedule specified in this Loan Agreement; (4) the
cessation of construction prior to completion of the
Project for a period of more than fifteen (~) continuous
calendar days without proper justification; (5) any
material adverse change in the condition of Borrower or
the Project or any other event that gives Lender
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reasonable cause to believe that the Project cannot be
constructed by the scheduled completion date according to
the terms of this Loan Agreement; (6) the filing of any
claim of lien against the Property or service on Lender
of any stop notice relating to the Loan and the
continuance of the claim of lien or stop notice for
thirty (30) days after such filing or service without
payment, discharge, or satisfaction as provided for in
this Loan Agreement; (7) Borrower's failure to remedy any
deficiencies in recordkeeping or failure to provide
records to Lender upon Lender's request; (8) Borrower's
failure to substantially comply with any applicable
federal, state, or local laws or Lender policies
governing construction, including but not limited to
provisions of this Loan Agreement pertaining to
prevailing wages, affirmative action and equal employment
opportunity, minority and women-owned business
enterprises, disabled access, lead paint, and Hazardous
Materials;

C. Operation. (1) discrimination by Borrower on the basis
of characteristics prohibited by this Loan Agreement or
applicable law; (2) the imposition of any encumbrances or
liens on the Property without Lender's prior written
approval that are prohibited under this Loan Agreement or
that have the effect of reducing the priority of or
invalidating the City Deed of Trust; (3) any material
adverse change in the condition of Borrower or the
Proj ect or construction financing or funding for the
Project that gives Lender reasonable cause to believe
that the Project cannot be operated according to the
terms of the Loan Documents or the Regulatory Agreement;

D. General performance of Loan obligations. Any breach by
Borrower of any obligations on Borrower imposed in the
Loan Documents;

E. General performance of other obligations. (1) Any breach
by Borrower of any obligations on Borrower imposed by
this Loan Agreement or any other agreements with respect
to the financing, development, or operation of the
Project or the Property, whether or not Lender is a party
to such agreement; (2) Non-compliance with the Schedule
of Performance, attached as Exhibit M, unless
specifically permitted by LAHD;
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F. Representations and warranties. A determination by
Lender that any of Borrower1s representations or
warranties made in the Loan Documents, any statements
made to Lender by Borrower, or any certificates,
documents, or schedules supplied to Lender by Borrower
were untrue in any material respect when made, or that
Borrower concealed or failed to disclose a material fact
from Lender;

G. Damage to Property. Material damage or destruction to
the Property by fire or other casualty, if Borrower does
not take steps to reconstruct the Property as required by
the Loan Documents;

H. Bankruptcy, dissolution, and insolvency. Borrower's or
any general partner of Borrower or any corporation
controlling Borrower 1 s (1) filing for bankruptcy,
dissolution, or reorganization, or failure to obtain a
full dismissal of any such involuntary filing brought by
another party before the earlier of final relief or sixty
(~) days after the filing; (2) making a general
assignment for the benefit of creditors; (3) applying for
the appointment of a receiver, trustee, custodian, or
liquidator, or failure to obtain a full dismissal of any
such involuntary application brought by another party
before the earlier of final relief or ninety (2Q) days
after the filing; (4) insolvency; (5) failure, inability
or admission in writing of its inability to pay its debts
as they become due.

7.2 CROSS DEFAULT. Any breach by Borrower of any obligations
on Borrower imposed by this Loan Agreement or any other agreements
with respect to the financing, development, or operation of the
Project or the Property, whether or not Lender is a party to such
agreement, shall constitute an Event of Default under this Loan
Agreement and Loan Documents.

7~3 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For any Event
of Default, Lender shall give written notice thereof to Borrower by
specifying: (a) the nature of the event or deficiency giving rise
to the Default, (b) the action required to cure the deficiency, if
an action to cure is possible, and (c) a date, which shall not be
less than thirty (lQ) calendar days (or ten (lQ) calendar days if
the Event of Default is monetary) from the date of receipt of the
notice or the date the notice was refused, by which such action to
cure must be taken.
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Notwithstanding anything to the contrary set forth herein, any
"Event of Default" shall not constitute an "Event of Default" for
the purposes of this Loan Agreement if the defaulting party cures,
corrects or remedies the Event of Default within (a) thirty (lQ)
calendar days (ten (lQ) calendar days if the Event of Default is
monetary) from receipt from the non-defaulting party of the
aforementioned notice (or refusal thereof), or (b) solely in the
event of a nonmonetary Event of Default, if such non-monetary
default cannot be reasonably cured within thirty (30) days, such
longer period as is necessary to cure such default, provided the
defaul ting party commences the cure within the thirty (lQ) day
period from receipt (or refusal) of the aforementioned notice and
diligently prosecutes such cure to completion.

Notwithstanding anything to the contrary contained herein,
City hereby agrees that any cure of any default made or tendered by
one or more of Borrower's limited partners shall be deemed to be a
cure by Borrower and shall be accepted or rejected on the same
basis as if made or tendered by Borrower.

7.4 LENDER'S REMEDIES.

A. Upon the happening of an Event of Default by Borrower and
a failure to cure said Event of Default within the time
specified in section 7.3 above, Lender's obligation to
disburse Loan proceeds shall terminate, and Lender may
also, in addition to other rights and remedies permitted
by the Loan Documents or applicable law, proceed with any
or all of the following remedies in any order or
combination Lender may choose in its sole discretion:

(1) Terminate this Loan Agreement, in which event the
entire principal amount outstanding and all accrued
interest under the City Note, as well as any other
monies advanced to Borrower by Lender under the
Loan Documents including administrative costs,
shall immediately become due and payable at the
option of Lender;

(2) Bring an action in equitable relief (1) seeking the
specific performance by Borrower of the terms and
conditions of the Loan Documents, and/or (2)
enjoining, abating, or preventing any violation of
said terms and conditions, and/or (3) seeking
declaratory relief;
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(3) Accelerate the Loan, and demand immediate full
payment of the principal amount outstanding and all
accrued interest under the City Note, as well as
any other monies advanced to Borrower by Lender
under the Loan Documents;

(4) Enter the Property and take any actions necessary
in its judgment to complete construction of the
Proj ect, including without limitation (1) making
changes in the Plans and Specifications or other
work or materials with respect to the Project, (2)
entering into, modifying, or terminating any
contractual arrangements (subject to Lender's right
at any time to discontinue work without liability),
and (3) taking any remedial actions with respect to
Hazardous Materials that Lender deems necessary to
comply with Hazardous Materials Laws or to render
the Property suitable for occupancy;

(5) Seek appointment from a court of competent
jurisdiction of a receiver with the authority to
complete construction as needed to preserve
Lender's interest in seeing the Project developed
in a timely manner (including the authority to take
any remedial actions with respect to Hazardous
Materials that Lender or the receiver deems
necessary to comply with Hazardous Materials Laws
or to render the Property suitable for occupancy);

(6) Order immediate stoppage of construction and demand
that any condition leading to the Event of Default
be corrected before construction may continue;

(7) Disburse from Loan proceeds any amount necessary to
cure any Monetary Default;

(8) Enter upon, take possession of, and manage the
Property, either in person, by agent, or by a
receiver appointed by a court, and collect rents
and other amounts specified in the assignment of
rents in the City Deed of Trust and apply them to
operate the Property or to payoff the Loan or any
advances made under the Loan Documents, as provided
for by the City Deed of Trust;
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(9) Initiate and pursue any private and/or judicial
foreclosure action allowed under applicable law and
the power of sale provision in the City Deed of
Trust;

(10) With respect to defaults under Hazardous Materials
provisions herein, pursue the rights and remedies
permitted under California Civil Code Section
2929.5, and California Code of Civil Procedure
Sections 564, 726.5, and 736; or

(11) Pursue any other remedy allowed at law or in
equi ty. Nothing in this section is intended or
shall be construed as precluding Lender from
proceeding with a non-j udicial foreclosure under
the power of sale contained in the City Deed of
Trust in the Event of Default by Borrower.

B. Upon an Event of Default, the outstanding principal and
interest and any other sums outstanding in connection
wi th the Loan shall thereafter bear interest at the
Default Rate of fifteen percent (15%) (to the extent
permitted by law), payable from the date of such written
declaration until paid in full.

C. Upon an Event of Default, Lender is entitled to its
equity share upon the sale of the property. LAHD will be
entitled to a share in any appreciation that has occurred
between the acquisition and the time of sale. LAHD's
share in the appreciation will be equal to the proportion
of the LAHD loan funds used in the purchase of the
property or the amount of LAHD loan funds used to repay
an acquisition bridge loan. This section 7.4C shall
apply until construction has been completed and a Notice
of Completion has been issued.

7.5 BORROWER'S REMEDIES. Upon the fault or failure of
Lender to meet any of its obligations under the Loan Documents,
Borrower may:

A. Demand payment or a reduction of the City Note from
Lender of any sums due Borrower; and/or

B. Bring an action in equitable relief seeking the specific
performance by Lender of the terms and conditions of the
Loan Documents; and/or
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ARTICLE 8. GENERAL PROVISIONS

C. Pursue any other remedy allowed at law or in equity.

8.1 TIME. Time is of the essence in these Loan Documents.

8.2 CONSTRUCTION OF PROVISIONS AND TITLES HEREIN. All
titles, subtitles, or headings in this Loan Agreement have been
inserted for convenience, and shall not be deemed to affect the
meaning or construction of any of the terms or provisions hereof.
The language of this Loan Agreement shall be construed according to
its fair meaning and not strictly for or against the Lender or
Borrower. The word "Borrower" herein this Loan Agreement includes
the part or parties identified in the Loan Agreement. The singular
shall include the piural; if there is more than one Borrower
herein, unless expressly stated otherwise, their obligations and
liabili ties hereunder shall be joint and several. Use of the
feminine, masculine, or neuter genders shall be deemed to include
the genders not used.

8.3 RELATIONSHIP OF PARTIES. The relationship of Borrower
and Lender for this Project under this Loan Agreement is and at all
times shall remain solely that of a debtor and a creditor, and
shall not be construed as a joint venture, equity venture,
partnership, or any other relationship. Lender neither undertakes
nor assumes any responsibility or duty to Borrower (except as
provided for herein) or any third party with respect to the
Project, the Property, or the Loan. Except as Lender may specify
in writing, Borrower shall have no authority to act as an agent of
Lender or to bind Lender to any obligation.

8.4 ASSIGNMENT AND ASSUMPTION. Borrower shall not assign any
of its interests under this Loan Agreement or the Loan Documents to
any other party, except as specifically permitted under the terms
of the Loan Documents, without the prior written consent of Lender.
Any unauthorized assignment shall be void.

8.5 BINDING UPON SUCCESSORS. All provisions of these Loan
Documents shall be binding upon and inure to the benefit of the
heirs, administrators, executors, successors-in-interest,
transferees, and assigns of each of the parties; provided, however,
that this section does not waive the prohibition on assignment of
this Loan Agreement by Borrower without Lender's consent.
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8.6 CONFLICTS OF INTEREST. Borrower covenants that none of
its directors, officers, employees, or agents shall participate in
selecting, or administering any of its subcontracts supported (in
whole or in part) by Federal funds where such person is a director,
officer, employee or agent of the subcontractor; or where such
person knows or should have known that:

1. A member of such person's immediate family or
domestic partner, or organization has a financial
interest in the subcontract;

2. The subcontractor is someone with whom such person
has or is negotiating any prospective employment;
or

3. The participation of such persons would be
prohibited by the California Political Reform Act,
California Government Code Section 87100, et seq.,
if such person were a public officer, because such
person would have a "financial or other interest"
in the subcontract.

4. No members of the Board of Directors may be
employed by the Contractor if this Contractor is a
corporation.

A. Definitions

1. The term "immediate family" includes 1 but lS not
limited to domestic partner and/or those persons
related by blood, marriage and/or adoption, such as
husband, wife, father, mother, brother, sister,
son, daughter, father-in-law, mother-in-law,
brother-in-law, son-in-law, and daughter-in-law,
his or her significant other, and his or her
domestic partner.

2. The term "financial or other interest" includes but
is not limited to:

a. Any direct or indirect financial interest in
the specific contract, including a commission
or fee, a share of the proceeds, prospect of a
promotion or of future employment, a profit,
or any other form of financial reward.

72 of 81
[NEW PERSHING APARTMENTS PROJECT
03.18.13]



b." Any of the following interests in the
subcontractor ownership: partnership interest
or other beneficial interest of five percent
(5%) or more; ownership of five percent (5%)
or more" of the stock; employment in a
managerial capacity; or membership on the
board of directors or governing body.

B. For further clarification of the meaning of any of the
terms used herein, the parties agree that references
shall be made to the guidelines, rules, and laws of the
City of Los Angeles, State of California, and Federal
regulations regarding conflict of interest.

C. Borrower further covenants that no officer, director,
employee, or agent shail solicit or accept gratuities,
favors, any thing of monetary value from an actual or
potential subcontractor, supplier, a party to a
subagreement, (or persons who are otherwise in a position
to benefit from the actions of any officer, employee or
agent) .

D. Borrower shall not subcontract with a former director~
officer, or employee within a" one (1) year period
following the termination of the relationship between
said person and the contractor.

E. Prior to obtaining the Lender's approval or any
subcontract, the Borrower shall disclose to the Lender
any relationship, financial or otherwise, direct or
indirect, of the Borrower or any of its officers,
directors or employees or their immediate family with the
proposed subcontractor and its officers, directors or
employees. In the event that such a relationship exists,
Borrower shall obtain prior approval from Lender for any
such subcontract.

F. Borrower warrants that it has not paid or given and will
not payor give to any third person any money or other
consideration for obtaining this Agreement.
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G. Borrower covenants that no member, officer or employee of
BorrOwer shall have any interest, direct or indirect, in
any contract or subcontract or the proceeds thereof for
work to be performed in connection with this Proj ect
during his or her tenure as such employee, member or
officer or for one (1) year thereafter.
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H. Borrower may not hire a person in an administrative
capacity, staff position, or on-the-job training position
with funds provided by this Loan Agreement if a member of
that person's immediate family is engaged in an
administrative capacity for the Borrower. A person in an
administrative capacity is a person who either has an
overall administrative responsibility for a program, or
has responsibility for the direction, hiring, or fiscal
integrity of the Borrower's program.

I. The Borrower shall incorporate the foregoing subsections
of this section into every agreement that it enters into
in connection with this Project.

J. The above restrictions shall apply now and in the future
to all activities that are.a part of this Loan Agreement
and Project and shall cover any such interest or benefits
during or at any time after such person's tenure.

K. Borrower shall comply with the conflict of interest
provisions for all sources of funds. This includes, but
is not limited to, the provision that no (a) owner,
developer or sponsor of the project; (b) officer,
employee, agent, consultant or elected or appointed
official of the owner, developer or sponsor; or (c) a
member of the Immediate Family of such person as
described in the definitions above in subsection A, may
occupy a unit in the development. If the household
seeking to occupy the unit is a lower income household
who would otherwise q~alify for the unit, written request
must be made to City. City may grant an exception on a
case-by-case basis in accordance with applicable
policies, procedures and regulations.

8.7 BORROWER'S WARRANTIES. Borrower represents and warrants
(1) that it has access to professional advice and support to the
extent necessary to enable Borrower to fully comply with the terms
of these Loan Documents and the Regulatory Agreement, and to
otherwise carry out the Project in a manner consistent with
professional standards practiced among those within Borrower's
profession, doing the same or similar work under the same or
similar circumstances, (2) that it is duly organized, validly
existing and in good standing under the laws of the State of
California, (3) that it has the full power and authority to
undertake the Project and to execute the Loan Documents, and (4)
that the persons executing and delivering the Loan Documents are
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authorized to execute and deliver such documents on behalf of
Borrower.

8.8 INTELLECTUAL PROPERTY WARRANTY. Borrower represents and
warrants that its performance of all obligations under the Loan
Documents do not infringe in any way, directly or contributory,
upon any third party's intellectual property rights, including,
without limitation, patents, copyrights, trademarks, trade secrets,
rights of publicity and proprietary information.

8.9 OTHER AGREEMENTS. Borrower represents that it has not
and/or will not entered into any agreements that are inconsistent
with the terms of the Loan Documents. Borrower shall not enter
into any agreements that are inconsistent with the terms of the
Loan Documents without an express waiver by Lender in writing.

8.10 PROJECT MONITORING AND EVALUATION. Except as otherwise
provided for in this Loan Agreement, Borrower shall maintain and
submit records to Lender within ten (10) business days of Lender's
request which clearly document Borrower's performance under each
requirement of the Loan Documents.

8.11 CONSENTS AND APPROVALS. Any consent or approval of
Lender or Borrower required under the Loan Documents shall not be
unreasonably withheld. Any approval required under the Loan
Documents shall be in writing and executed by an authorized
representative of the party granting the approval.

8.12 WAIVER. Any waiver by Lender of any obligation in these
Loan Documents must be in writing. No waiver will be implied from
any delay or failure by Lender to take action on any breach or
default of Borrower or to pursue any remedy allowed under tne Loan
Documents or applicable law. Any extension of time granted to
Borrower to perform any obligation under the Loan Documents shall
not operate as a waiver or release from any of its obligations
under the Loan Documents. Consent by Lender to any act or omission
by Borrower shall not be construed to be a consent to any other or
subsequent act or omission or to waive the requirement for Lender's
written consent to future waivers. A waiver of a default of any
part, term or provision of this Contract shall not be construed as
a waiver of any succeeding default or as a waiver of the part, term
or provision itself. A party's performance after the other party's
default shall not be construed as a waiver of that default.

8.13 INTEGRATED AGREEMENT. This Loan Agreement and the other
Loan Documents, including exhibits, set forth all of the rights and
duties of the parties with respect to the subject matter hereof,
and replaces any and all previous agreements or understandings,
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whether written or oral, relating thereto. The Loan Agreement and
the other Loan Documents may be amended only as provided for
herein.

8.14 AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to the Loan Documents must be in writing, and shall
be made only if properly executed by both Borrower and Lender. No
verhal agreement or conversation with any officer or employee of
either party shall affect or modify any terms and conditions of
this Agreement.

The Borrower agrees to comply with all future City Directives
or any rules, amendments or requirements promulgated by the City
affecting this Agreement.

8 .15 APPLICABLE LAW, INTERPRETATION .AND ENFORCEMENT. Each
party's performance hereunder shall comply with all applicable laws
of the United States of America, the State of California, and the
City. This Loan Agreement shall be enforced and interpreted under
the laws of the State of California without regard to conflict of
law principles. Borrower shall comply with new, amended, or
revised laws, regulations, and/or procedures that apply to the
performance of this Loan Agreement.

In any action arising out of this Loan Agreement, Borrower
consents to personal jurisdiction, and agrees to bring all such
actions, exclusively in state or federal courts located in Los
Angeles County, California.

If any part, term or provision of this Loan Agreement is
held void, illegal, unenforceable, or in conflict with any law of a
federal, state or local government having jurisdiction over this
Loan Agreement, the validity of the remaining parts, terms or
provisions of the Loan Agreement shall not be affected thereby.

8.16 CONFLICTS BETWEEN CITY DOCUMENTS. In the event that any
monetary provisions of the City Loan Agreement, City Regulatory
Agreement, City Deed of Trust, and/or City Note conflict, the terms
of the City Note and City Deed of Trust shall control. In the
event that any monetary provisions of the City Note and City Deed
of Trust conflict or in the event that any non-monetary provisions
of the City Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision shall
control ..
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8.17 STATUTORY REFERENCES. All references in the Loan
Documents or Regulatory Agreement to particular statutes,
regulations, ordinances, or resolutions of the United. States, the
State of California, or the City of Los Angeles shall be deemed to
include the same statute, regulation, ordinance, or resolution as
hereafter amended or renumbered, or if repealed, to such other
provisions as may thereafter govern the same subj ect as the
provision to which specific reference was made.

8.18 SEVERABILITY. Every provision of this Loan Agreement is
intended to be severable. If any provision of this Loan Agreement
shall be held invalid, illegal, or unenforceable by a court of
competent jurisdiction, the validity, legality, and enforceabi~ity
of the remaining provisions shall not in any way be affected or
impaired.
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8.19 COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION
470 (c) (12) . The Borrower, its Contractor, Subcontractors, and
Principals are obligated to fully comply with City of Los Angeles
Charter Section 470(c) (12) and related ordinances, regarding
limitations on campaign contributions and fundraising for certain
elected City officials or candidates for elected City office if the
contract is valued at $100,000 or more and requires approval of a
City elected official. Additionally, Borrower , its Contractor,
Subcontractors, and Principals is required to provide and update
certain information to the City as specified by law. Any Borrower,
its Contractor, Subcontractors, and Principals subject to Charter
Section 470 (c) (12), shall include the following notice in any
contract with a contractor, subcontractor or principal expected to
receive at least $100,000 for performance under this contract:

Notice Regarding Los Angeles Campaign Contribution and
Fundraising Restrictions

As provided in Charter Section 470(c) (12) and related
ordinances, you are subcontractor on City of Los Angeles
contract # Pursuant to City Charter Section
470 (c) (12), subcontractor and its principals are
prohibited from making campaign contributions and
fundraising for certain elected City officials or
candidates for elected City office for 12 months after
the City contract is signed. Subcontractor is required
to provide to contractor names and addresses of the
subcontractor's principals and contact information and
shall update that information if it changes during the
12 month time period. Subcontractor's. information
included must be provided to contractor within 5
business days. Failure to comply may result in
termination of contract or any other available legal
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remedies includes
restrictions may be
Commission's website at
calling 213/978-1960.

fines. Information about the
found at the City Ethics

http://ethics.lacity.org/ or by

Borrower, its Contractor, Subcontractors, and Principals shall
comply with these requirements and limitations. Violation of
this provision shall entitle the City to terminate this.
Agreement and pursue any and all legal remedies that may be
available.

8.20 POLITICAL AND SECTARIAN ACTIVITY PROHIBITED. None of the
funds, materials, property or services provided directly or
indirectly under this Loan Agreement shall be used for any partisan
political activity, or to further the election or defeat of any
candidate for public office. Nei ther shall any funds provided
under this Agreement be used for any purpose designed to support or
defeat any pending legislation or administrative regulation. None
of the funds provided pursuant to this Agreement shall be used for
any sectarian purpose or to support or benefit any sectarian
activity.

8.22 NONRECOURSE. This Loan is a nonrecourse obligation of
Borrower. Nei ther Borrower nor any other party shall have any
personal liability for repayment of this Loan. The sole recourse
of Lender for repayment of the principal and interest shall be the
exercise of Lender's rights against the Property. However, nothing
contained in the foregoing limitation of liability shall (a) limit
or impair the enforcement of all the rights and remedies of the
Lender against all such security for the City Note, or (b) be
deemed in any way to impair the right of the Lender to assert the
unpaid principal amount of the City Note as demand for money within
the meaning of the California Code of Civil Procedure.

8.21 PUBLICITY. Any pUblicity generated by Borrower for the
Project during the term of this Loan and for one (1) year
thereafter shall make reference to the contribution of Lender in
making the Project possible. The words "The City of Los Angeles"
will be prominently displayed in any and all pieces of publicity,
including but not limited to flyers, press releases, posters,
signs, brochures, public service announcements, interviews, and
newspaper articles. Borrower further agrees to cooperate with
authorized staff and officials of Lender in any Lender-generated
publicity or promotional activities undertaken with respect to the
Project.

The foregoing limitation of liability is intended to apply
only to the obligation for the repayment of the principal of, and

78 of 81
[NEW PERSHING APARTMENTS PROJECT
03.18.13]



payment of interest on the City Note; except nothing contained in
the foregoing is intended to relieve the Borrower of personal
liability for (1) fraud or willful misrepresentation; (2) failure
to pay taxes, assessments or other charges (which are not contested
by Borrower in good faith) which may create liens on the Property
that are payable or applicable prior to any foreclosure under the
Deed of Trust (to the full extent of such taxes, assessments or
other charges); (3) the Borrower's indemnification obligations under
the Loan Agreement; (4) misappropriation of any rents, security
deposi ts f insurance proceeds, condemnation awards or any other
proceeds derived from the collateral security; and (5) failure to
pay the Lender any rental income or other income arising with
respect to the Property received by the Borrower after the Lender
has given notice to the Borrower of the occurrence of an Event of
Defaul t, subj ect to the rights of any lender providing a loan
secured by the Property to which the Lender has subordinated the
City Deed of Trust.

8.23 CRIMINAL PENALTIES. Any person who diverts funds to a
use other than for which the funds were received or submits a false
voucher to obtain construction loan funds or submits false
financial statements in applying for a loan secured by real
property is guilty of a criminal offense punishable by a ten
thousand dollar ($10,000.00) fine plus imprisonment. California
Penal Code sections 484b, 484c and 532a & 532f.

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]
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Executed~this / day of
• f , 2013

THE CIT0FiJOS ANGELES
Los Angeles Housing Department

kJ

IN WITNESS WHEREOF, the Lender and the Borrower have caused
this Loan _ Agreement to be executed by their duly authorized
representatives.

Lender:

By:
HELMI HISSERICH,
Assistant General Manager

APPROVED AS TO FORM:
CARMEN A. TRUTANICH, City Attorney

By: ~...-----:: .
De~rrt City Attorney

Date:

ATTEST:
JUNE LAGMAY, City Clerk
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Borrower:

]tf ~ day of
_________________________ k_'~~£_(_~~ , 2013
NEW PERSHING APARTMENTS, L.P.
Executed this

A California limited partnership
By: New Pershing Apartments·

A California limited liability
Its: General Partner

company

By: The Skid Row Housing Trust
A California nonprofit public bene£it corporation

Its: Sale Member and Manager

By:

By:

City Business License Number: 755503-14

Internal Revenue Service ID Number
or Social Security Number: 95-4172154--~----~--~--~-------------Said Agreement is Number of City Contracts

Council F'Ll.e Number 11-1920
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EXHIBIT A
LOAN AGREEJliIENT

(NEW PERSHING APARTMENTS PROJECT)

LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOTS 23 AND 24 IN BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:
THAT PORTION OF BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEAST LINE OF MAIN STREET,
80 FEET WIDE, WITH THE PROLONGATION OF THE CENTER LINE OF A PARTY
WALL, AS DESCRIBED IN BOOK 1734, PAGE 111, OF DEEDS, RECORDS OF LOS
ANGELES COUNTY, SAID INTERSECTION BEING DISTANT SOUTH 37 o 54' 45"
WEST 73.87 FEET FROM THE SOUTHEAST CORNER OF FIFTH AND MAIN
STREETS; THENCE ALONG SAID PROLONGATION AND CENTER LINE OF THE
PARTY WALL, SOUTH 51°57'30" EAST 140.13 FEET TO A POINT IN THE
NORTHWEST LINE OF 20 FOOT ALLEY, SAID POINT BEING DISTANT SOUTH
37°56' WEST 73.87 FEET FROM THE SOUTH LINE OF FIFTH STREET; THENCE
ALONG SAID ALLEY SOUTH 37°56' WEST 36.27 FEET TO THE CENTER LINE OF
A PARTY WALL AS DESCRIBED IN BOOK 1718, PAGE 234, OF SAID DEED
RECORDS; THENCE ALONG SAID LAST MENTIONED CENTER LINE AND
PROLONGATION THEREOF; NORTH 53°13' WEST 140.12 FEET TO SAID
SOUTHEAST LINE OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH
37°54'45" EAST 36.90 FEET TO THE POINT OF BEGINNING.

COMMON ADDRESSES: 108 East 5th Street
(a.k.a.: 502 South Main Street)
Los Angeles, California 90013

ASSESSOR'S IDENTIFICATION NUMBERS: 5148-019-010 and 5148-019-011

BORROWER: NEW PERSHING APARTMENTS, L.P.
A California limited partnership

A - (1 of 1)
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EXHIBIT B
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

DEFINITIONS

The following terms have the meanings and content set forth in
this section wherever used in the City Loan Agreement, attached
Exhibits, or documents incorporated into this City Loan Agreement
by reference.

1. "ANNUAL FINANCIAL STATEMENT II means the financial
statement of Operating Expenses and Revenues, prepared at
Borrower's expense by an independent certified public accountant
acceptable to Lender. All annual financial statements submitted by
Borrower for the purpose of Residual Receipts calculation are to be
presented in the standardized format proscribed in LAHD's Residual
Receipts Loan Reporting Requirements and shall form the basis for
determining the Residual Receipts.

2. "AREA MEDIAN INCOME" means the median income for the Los
Angeles Primary Metropolitan Statistical Area (PMSA), with
adjustments for household size, as determined from time to time by
the U.S. Department of Housing and Urban Development (HUD) pursuant
to the United States Housing Act of 1937 as amended, or such other
method of median income calculation applicable to the City of Los
Angeles that HUD may hereafter adopt in connection with said Act.

3 . "ASSIGNMENT OF ARCHITECT'S CONTRACT AND PLANS AND
SPECIFICATIONS AND PERMITS 11 means the agreement in the form of
Exhibit L.

4. "ASSISTED UNIT" means a housing unit on the Property
which is supported by HOME Funds.

5. "BORROWER" is New Pershing Apartments, L.P., a California
limited partnership, and its authorized representatives, assigns,
transferees, or successors-in-interest thereto.
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6. "BUDGETfl means that budget for the development of the
Project attached as Exhibit E.

7. "CERTIFICATE OF OCCUPANCY" shall mean such certificate as
shall be issued to the Borrower by the City following completion of



8. "CITY" means the City of Los Angeles, a municipal
corporation.

the Improvements pursuant to Section 91.109 of the Los Angeles
Municipal Code.

9. "CITY DEED OF TRUST" is that deed of trust, assignment of
rents, and security agreement placed on the Property as security
for the Loan by Borrower as trustor with City as beneficiary, as
well as any amendments to, modifications of, and restatements of
said deed of trust, attached hereto as Exhibit D. The terms of the
City Deed of Trust have been incorporated into this City Loan
Agreement.

10.
Thousand
provided

11. "CITY LOAN AGREEMENT" means the loan agreement entered
into between City and Borrower whereby the City made the City Loan
to Borrower.

12. "CITY NOTE" is that promissory note executed by Borrower
in favor of Lender evidencing the Loan in the amount of Three
Million Five Hundred Thousand Dollars ($3,500,000), which is
secured by the City Deed of Trust, as well as any amendments to,
modifications of, or restatements of said promissory note, in the
form hereto as Exhibit C. The terms of the City Note are hereby
incorporated into this City Loan Agreement by this reference.

13. "CITY'S SHARE" shall mean twelve and thirty six hundredth
percent (12.36%) of the Residual Receipts from the Project.

14. "COMMENCEMENT OF CONSTRUCTION" means the time Borrower or
Borrower's construction contractor begins substantial physical
construction work on the Project at the Property, including site
preparatory work, beyond maintenance of the Property in its status
quo condition. Such work shall not include work related solely to
the remediation of Hazardous Materials.

15. "ELIGIBLE COSTS" means those Project costs for which Loan
proceeds may be used as specified in the attached Exhibit E, which
is hereby incorporated into this Loan Agreement by this reference,
and in the Budget as attached and any revisions to the Budget that
are approved.in writing by Lender. In addition, other items may be
Eligible Costs if approved in writing by Lender.
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17. "ESCROW HOLDER" means the person or entity designated by
the Borrower and approved by the Lender to hold all Loan proceeds
and documents until receiving written instructions to record the
documents and disburse the funds.

16. "ELIGIBLE HOUSEHOLD" means a household that qualifies as
a 30% Income, 45% Income and 60% Income Household. For reference
purposes, the eligibility income requirements are specified in
Exhibit N.

18. "HAZARDOUS MATERIALS" means any hazardous or toxic
substances, materials, wastes, pollutants, or contaminants which
are defined, regulated, or listed as "hazardous substances,"
"hazardous wastes, 1.1 "hazardous materials! " "pollutants, "
"contaminants," or "toxic substances," under federal or state
environmental and health and safety laws and regulations, including
without limitation petroleum and petroleum byproducts, flammable
explosives, urea formaldehyde insulation, radioactive materials,
asbestos, and lead. Hazardous Materials do not include substances
that are used or consumed in the normal course of developing,
operating! or occupying a housing project, to the extent and degree
that such substances are stored, used, and disposed of in the
manner and in amounts that are consistent with normal practice and
legal standards.

19. "HOME FUNDS" means the HOME Investment Partnerships
Program, codified at 42 U.S.C. Sections 12701, et seq., 24 C.F.R.
Part 92, to provide funds for affordable housing.

20. "HOUSEHOLD INCOME" means the gross amount of income of
all Adult Household members that is anticipated to be received
during the coming 12-month period determined in accordance with the
definition of Annual Income contained in 24 C.F.R. 5.609.

21. IlHUD" means the United States Department of Housing and
Urban Development.

22. "IMPROVEMENTS" shall mean sixty nine (21.) housing units
of which one hundred percent (100%) of sixty seven (B) housing
units will be affordable to 30% Income, 45% Income and 60% Income
Households and two (~) manager!s units.

23. lILAHDfl shall mean the Los Angeles Housing Department of
the City of Los Angeles, California.
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25. 11 LENDER 11 means the City of Los Angeles, a
corporation and its authorized representatives,
officials, directors, employees, and agents.

municipal
officers,

24.
entered
Project.

"LEASE" means the lease in a form satisfactory to Lender
into between Borrower and a tenant of a unit in the

26. 11 LOAN" means the loan of funds provided by Lender to
Borrower pursuant to this Loan Agreement.

27. "LOAN AGREEMENTlI and HCITY LOAN AGREEMENTlI means the loan
agreement entered into between Lender and Borrower.

28. "LOAN DOCUMENTSH are collectively this Loan Agreement,
the City Note, the City Deed of Trust, the Regulatory Agreement,
and the DCC-l, as they may be amended, modified, or restated from
time to time, along with all exhibits and attachments to these
documents.

29. "MANAGEMENT PLAN" means Borrower's plan for the operation
of the Proj ect. Borrower shall submit its Management Plan for
review and approval by the LAHD pursuant to this Loan Agreement.

30. lIMBE/WBEH means Minority Business Enterprises/Women-Owned
Business Enterprises.

31. "NOTICE OF
Borrower evidencing
Improvements pursuant

COMPLETION" means that notice filed
completion of the construction of
to the terms of this Loan Agreement.

by
the

32. "OPERATING EXPENSES" shall mean actual, approved
reasonable and customary costs, fees and expenses directly
attributable to the operation, recordkeeping, maintenance, taxes
and management of the Proj ect, including but not limited to a
commercially reasonable property management fee; taxes and
assessments; payroll and payroll taxes for property employees;
insurance; security, painting, cleaning, repairs, and alterations;
landscaping; sewer charges; utility charges; advertising, promotion
and pUblicity; cable television, satellite and other similar
services; office, janitorial, cleaning and building supplies;
approved recreational amenities and supplies; purchase, repair,
servicing and installation of appliances, equipment, fixtures and
furnishing; fire alarm monitoring; fees and expenses of
accountants, attorneys, consultants and other professionals, and
social service cost for supportive services coordination not to
exceed Four Thousand Dollars ($4,000) per unit, annually, excluding
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the managers' units for the chronically homeless and not to exceed
Two Thousand Two Hundred Fifty Dollars ($2,250) per unit per year
for homeless with special needs. The Operating Expenses shall be
reported in the Annual Financial Statement. Expenses for the
purpose of calculating residual receipts are subj ect to LAHD
approval and shall be calculated on a cash basis.

33. "OPERATING RESERVE FUND" means the fund established
pursuant to this Loan Agreement.

34. "PAYllofENT DATE" shall mean April 1, 2016 for the first
payment, and annually thereafter until the City Loan is paid in
full or otherwise terminated.

35. "PLANS AND SPECIFICATIONS" means the plans and
specifications for the construction of the Proj ect approved by
Lender as well as-any change orders approved by Lender.

36. "PROJECT" is the acquisition, predevelopment and
construction of an apartment building resulting in a total of sixty
nine (~) housing units of which sixty seven (67) housing units
affordable to persons or families of 30% Income, 45% Income and 60%
Income Households and two (~) manager's units, according to the
terms of this City Loan Agreement.

37. "PROPERTY" consists of the real property located at 108
East 5th Street (a.k.a. : 502 South Main Street), Los Angeles,
California 90013, and more particularly described in the attached
Exhibit A, which is incorporated into this Loan Agreement by this
reference, and any buildings or Improvements now or hereafter
situated on said real properties.

38. "QUALIFYING HOUSEHOLD" means a Household Income not
exceeding the maximum income level as established in Exhibit N for
an Assisted Unit and who is otherwise eligible to rent an Assisted
Unit.

39. "QUALIFYING RENT" means the maximum rent for an Assisted
Unit allowed under this Loan Agreement and the Regulatory
Agreement, less an allowance for tenant-paid Utilities as
calculated by the Housing Authority of the City of Los Angeles for
the Section 8 Rental Assistance Program, and is the consideration,
including any bonus, benefits or gratuity, demanded or received by
Borrower for or in connection with the use or occupancy of a rental
uni t, including parking, laundry facilities, and other housing
services and amenities of any kind that are reasonably deemed as
part of rent by the City. The following is not permissible: (a)
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addi tional service charges resulting in a rent amount above the
maximum allowable rent set by this Regulatory Agreement and the
Loan DocumentSi and (b) contracts with other agencies resulting in
rent payments on behalf of the tenant for more than the regulatory
agreement's qualifying rent, unless the project is designated as a
HUD project based rental assisted building.

40. "REGULATORY AGREE:MENT" means the agreement executed by
Borrower and City, attached as Exhibit K, and recorded against the
Property prior to or contemporaneously with the Loan which
regulates the use of the Proj ect and stipulates, among other
things, that the Project shall remain affordable for a minimum of
fifty-five (55) years.

41. "REPLACEMENT RESERVE FUND" means the fund established
pursuant to this Loan Agreement.

42. I1RESIDUAL RECEIPTSI1 shall mean Revenues reduced in the
following order: (1) Operating Expenses calculated on a cash
basis; (2) debt service on senior project debt secured by the
senior position deed of trust; (3) mandatory payments to the
State of California such as the standard annual debt service
payment equal to forty two hundredth percent (0.42%) of the loan
principal, if applicable; (4) payments to the Operating Reserve
Fund; (5) payments to the Replacement Reserve Fund; (6) payments
to the Transition Reserve Fund; (7) repayment of general partner
loans; (8) deferred developer fees; and (9) related or third
party transactions, including but not limited to partnership
management fee, investor service fee, asset management fee,
annual partnership review fee, administrative fee, incentive
supervisor fee, and/or facility administration fee. The combined
total amount of related or third party transactions shall not
exceed fifteen thousand dollars ($15,000) annually or Portfolio
Management Guidelines, whichever is greater. Deferred developer
fees shall be drawn from project cash flow over the first fifteen
(~) years of project operation.

43. "RESTRICTED UNITll means a housing unit on the Property
which is reserved for occupancy by a household with a 30% Income,
45% Income and 60% Income, or other designated income as set forth
in Exhibit N, and which is designated to be rented at a Qualifying
Rent as set forth in Exhibit N.
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45.
attached
strictly

11SCHEDULE OF PERFORMANCEII means the Proj ect 't i.melLne ,
as Exhibit M. It is the responsibility of Borrower to
comply with the Schedule of Performance.

46. 11SOCIAL SERVICE PLAN 11 means Borrower's plan for the
social services of the Project. Borrower shall submit its Social
Service Plan for review and approval by the LAHD pursuant to this
Loan Agreement.

47. IITRANSITION RESERVE FUND 11 means the fund established
pursuant to this Loan Agreement.

48. IIUTILITIESlT means the provision of electricity, gas,
water, sanitation, or other public services.

49. 1160% INCO:ME HOUSEHOLD" means an annual Household Income
not exceeding sixty. percent (60%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

50. "45% INCO:ME HOUSEHOLD" means an annual Household Income
not exceeding forty five percent (45%) of the median income for the
Los Angeles Metropolitan area as determined by HUD with adjustments
for smaller and larger households.

51. "30% INCO:ME HOUSEHOLD" means an annual Household Income
not exceeding thirty percent (30%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.
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EXHIBIT C
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

CITY PROMISSORY NOTE
SECURED BY THE CITY DEED OF TRUST

(Residual Receipts)

$3,500,000

RECITALS

WHEREAS, the City wishes to promote the construction of
multifamily rental housing within the City of Los Angeles.

WHEREAS, the City created the 2012 Affordable Housing Trust
Fund· Permanent Supportive Housi~Program ("AHTF-HLP"), Los
Angeles Council File 11-1920.

WHEREAS, the funds provided by the AHTF-HLP are from the
Affordable Housing Trust Fund, as contained in Los Angeles
Ordinance 173346, adopted on May 23, 2000, Los Angeles Council File
99-1753; chapter title amended by ordinance 174,035, effective July
30, 2001, as Los Angeles Administrative Code Section 5.522; and the
Home Investment Partnership Program Funds ("HOME Funds") from the
United States Department of Housing and Urban Development ("HUD")
pursuant to the Cranston-Gonzales National Housing Act of 1990 for
the purpose of expanding the supply of decent, safe, sanitary and
affordable housing.

WHEREAS, under the AHTF-HLP, the City issued a loan to the
Borrower in the amount of Three Million Five Hundred Thousand
Dollars ($3,500,000) from the Citls HOME Funds, loaned to support
predevelopment, construction and permanent costs (UCity Loan
Agreement") .

WHEREAS, Borrower shall acquire the real property located at
108 East 5th Street (a.k.a.: 502 South Main Street), Los Angeles,
California 90013 (as more particularly described in Exhibit A)
(the ··Property") for the rehabilitation of an apartment building
resulting in sixty nine (21) housing units, of which One Hundred
Percent (100%) of sixty seven (2}) of the units shall be rented at
prices affordable to 30% Income, 45% Income and 60% Income
Households and two (~) manager's units, as defined in the City Loan
Agreement for the project ("Project").
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1. NOW, THEREFORE, FOR VALUE RECEIVED, New Pershing
Apartments, L.P., a California limited partnership (the
"Borrower"), promises to pay to the order of City of Los
Angeles, a municipal corporation ("Lender"), a total
principal amount of Three Million Five Hundred Thousand
Dollars ($3,500,000) and all accrued interest thereon or
so much as may be advanced to the Borrower pursuant to
the City Loan Agreement, dated Aft</L '1... , 2013,
between the Borrower and Lender.

WHEREAS, part of the consideration for the City Loan from
Lender to Borrower shall be this Note secured by the City Deed of
Trust in the amount of Three Million Five Hundred Thousand Dollars
($3,500,000), and compliance with the City Loan Agreement and the
Regulatory Agreement;

2. The obligation of the Borrower is subject to the terms of
the City Loan Agreement, the City Deed of Trust, the
Regulatory Agreement, and this Note, executed by the
Borrower for the purpose of securing this Note. Said
documents are public records on file in the office of the
City Clerk, and the provis ions of said documents are
incorporated herein by this reference.

3. All initially capitalized terms in this Note shall have
the definition iscribed to such term in the City Loan
Agreement. The following terms are defined in the City
Loan Agreement and repeated here for convenience of
reference:

a. "Annual Financial Statement" means the financial
statement of Operating Expenses and Revenues,
prepared at the Borrower r s expense, by an
independent certified public accountant reasonably
acceptable to the City, which shall form the basis
for determining the Residual Receipts.

b. "Operating Expenses" shall mean actual, approved
reasonable and customary costs, fees and expenses
directly attributable to the operation,
recordkeeping, maintenance, taxes and management of
the Project, including but not limited to a
commercially reasonable property management fee,
taxes and assessments; payroll and payroll taxes
for property employees; insurance; securi ty;
painting, cleaning, repairs, and alterations;
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landscaping; sewer charges; utili ty charges;
advertising, promotion and pUblicity; cable
television, satellite and other similar services,
office, janitorial, cleaning and building supplies;
approved recreational amenities and supplies;
purchase, repair, servicing and installation of
appliances, equipment, fixtures and furnishing;
fire alarm monitoring; fees and expenses of
accountants, attorneys, consultants and other
professionals, and and social service cost for
supportive services coordination not to exceed Four
Thousand Dollars ($4,000) per unit, annually,
excluding the managers' units for the chronically
homeless and not to exceed Two Thousand Two Hundred
Fifty Dollars ($2,250) per unit per year for
homeless with special needs. The Operating
Expenses shall be reported in the Annual Financial
Statement. Expenses for the purpose of calculating
residual receipts are subject to LAHD approval and
shall be calculated on a cash basis.

c. "Payment Date" shall mean April 1, 2a 16 for the
first payment, and annually thereafter until the
City Loan is paid in full or otherwise terminated.

d. "Residual Receipts" shall mean Revenues reduced in
the following order: (1) Operating Expenses
calculated on a cash basis; (2) debt service on
senior project debt secured by the senior position
deed of trust; (3) mandatory payments to the State
of California such as the standard annual debt
service payment equal to forty two hundredth
percent (0.42%) of the loan principal, if
applicable; (4) payments to the Operating Reserve
Fund; (5) payments to the Replacement Reserve Fund;
(6) payments to the Transition Reserve Fund; (7)
repayment of general partner loans; (8) deferred
developer fees i and (9) related or third party
transactions, including but not limited to
partnership management fee, investor service fee,
asset management fee, annual partnership review
fee, administrative fee, incentive supervisor fee,
and/or facility administration fee. The combined
total amount of related or third party transactions
shall not exceed fifteen thousand dollars ($15,000)
annually or Portfolio Management Guidelines,
whichever is greater. Deferred developer fees
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shall be drawn from proj ect cash flow over the
first fifteen (12) years of project operation.

e. "Revenue" shall mean all income derived from the
Project, including but not limited to rent from the
units, laundry operations, and parking fees.
Syndication proceeds or interest earned on reserves
shall not be deemed Revenue.

4. This Note evidences the obligation of the Borrower to
Lender to repay funds loaned to the Borrower to finance a
portion of the cost of permanent financing for the
Proj ect.

5. This Note is payable in lawful money of the United States
at the office of Los Angeles Housing Department, 1200 W.
7th Street, 9th Floor, Los Angeles, California 90017, or
at such other place as the holder hereof may inform the
Borrower in writing.

6. This Note shall bear simple interest at the rate of five
percent (5%) per annum on the principal amount
outstanding from the date of the warrant (Los Angeles
City check), until paid. Interest shall be computed
based upon a three hundred sixty (360) day year, and a
thirty (lQ) day month.

7. Unless sooner due pursuant to this Note, the combined
pr incipal of the City Loan and all accrued interest
thereon shall be due and payable on the earliest of (a)
fifty five (55) years from the date of the execution of
this Note, (b) the date the Property is sold or
refinanced without City approval, or (c) an Event of
Default by Borrower which has not been cured as provided
for in the City Loan Agreement. The termination date may
be extended at the sole discretion of Lender provided the
Borrower agrees to extend the Project Term of the
Restricted Units.

8. Interest shall be due and payable to Lender for the
preceding calendar year on the Payment Date. Interest
due and unpaid in any given year shall accrue and be
cumulative and shall be paid to Lender from City's Share
received in subsequent years.

9. Any amounts (including but not limited to amounts of
principal and interest on the Loan) which Borrower does
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not pay when due under the terms of the Loan Agreement or
this Note shall bear the simple interest rate of fifteen
percent (15%) ("Default Rate") per annum, from the date
due until the date paid.

10. On or before each Payment Date, the Borrower shall submit
its audited Annual Financial Statements to the City for
the preceding fiscal year together with, if any, the
City's Share. Failure to do so will result in a default
of the loan agreement. Once received on a timely basis,
the City shall review and approve such financial
statements and share of residual receipts, or request
revisions, within ninety (90) days after receipt. In the
event that the City determines as the result of its
review that there is an understatement in the amount and
payment of Residual Receipts due to the City, Borrower
shall promptly pay to the City its share of such
understatement, but in any event, within thirty (30) days
of notice of such understatement. In the event that the
City determines that there is an overstatement, the City
shall promptly refund the amount to Borrower wi thin
thirty (2Q) days of such determination.

If contested, Borrower is required to pay under protest.
Borrower shall have thirty (2Q) days from notice of

obligation to submit, in writing, any contentions to the
City. If the City receives contentions in writing, the
City will have thirty (lQ) days upon receipt to respond.

If no written contentions are received by the City
within the thirty (30) days, Borrower is deemed to concur
with the obligation.

11. Residual Receipts shall be distributed as follows:

a. City shall receive an amount
thirty six hundredth percent
Receipts of the Project,

equal to twelve and
(12.36%) of Residual

b. State of California shall receive an amount equal
to twenty three and seventy four hundredth percent
(23.74%) of Residual Receipts of the Project,

c. CRA shall receive an amount
ninety hundredth percent
Receipts of the Project,

equal to thirteen and
(13.90%) of Residual
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d. Borrower shall receive an amount equal to fifty
percent (50%) of Residual Receipts of the Project.

12. City's share of Residual Receipts shall be applied first
to pay current annual interest due, then the cumulative
interest owed, and then to reduce the principal amount of
the City Loan. Upon payment in full of the City Loan,
Lender shall have no further right to payment of any
portion of Residual Receipts.

13. The City Loan and all current and accrued interest
thereon shall be due and payable immediately if the
Project, or any portion thereof or interest therein, is
sold, transferred, assigned or refinanced otherwise than
in accordance with the City Loan Agreement. Leases in
accordance with the City Loan Agreement shall not be in
violation of the City Loan Agreement. However, upon
Lender's approval of purchaser, the City Loan will be
fully assumable by said purchaser.

14. The City Loan is a nonrecourse obligation of Borrower.
Except for misappropriation of funds, neither the
Borrower nor any other party shall have any personal
liability for repayment of the City Loan. The sole
recourse of Lender under this Note for repayment of the
City Loan shall be the exercise of its rights against the
Project and related security thereunder. However,
nothing contained in the foregoing limitation of
liability shall (a) limit or impair the enforcement of
all the rights and remedies of the Lender against all
such security for the Notes, or (b) be deemed in any way
to impair the right of the Lender to assert the unpaid
principal amount of the Notes as demand for money within
the meaning of the California Code of Civil Procedure.

The foregoing limitation of liability is intended to
apply only to the obligation for the repayment of the
principal of, and payment of interest on the Notes;
except nothing contained in the foregoing is intended to
relieve the Borrower of personal liability for (1) fraud
or willful misrepresentation; (2) failure to pay taxes,
assessments or other charges (which are not contested by
Borrower in good faith) which may create liens on the
Property that are payable or applicable prior to any
foreclosure under the Deed of Trust (to the full extent
of such taxes, assessments or other charges); (3) the
Borrower's indemnification obligations under the Loan
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Agreement; (4) misappropriation of any rents, security
deposits, insurance proceeds, condemnation awards or any
other proceeds derived from the collateral security; and
(5) payment to the Lender of any rental income or other
income arising with respect to the Property received by
the Borrower after the Lender has given notice to the
Borrower of the occurrence of an Event of Default,
subj ect to the rights of any lender providing a loan
secured by the Property to which the Lender has
subordinated the Deed of Trust.

15. The Borrower shall have the right to prepay without
penalty the obligation evidenced by this Note, or any
part thereof, at any time and from time to time.

16. Subject to City Loan Agreement, Lender, at its option,
may declare the City Loan immediately due and payable,
together with any accrued interest thereon, if the
Borrower fails to fulfill its obligations to Lender under
the City Loan Agreement, this Note, City Deed of Trust,
or any agreement or instrument executed in connection
therewith.

17. All covenants, conditions and agreements contained in the
City Deed of Trust, City Loan Agreement, and any Loan
Documents in connection to the Project, are hereby made a
part of this Note. Upon any Event of Default, as defined
in the City Loan Agreement, Lender may exercise any other
right or remedy permitted under the Loan Documents.

18. Upon an Event of Default, the outstanding principal and
(to the extent permitted by law) interest and any other
sums outstanding in connection with the Loan shall
thereafter bear interest at the Default Rate of fifteen
percent (15%), payable from the date of such declaration
until paid in full.

19. Upon an Event of Default, Lender is entitled to its
equity share upon the sale of the property. LAHD will be
entitled to a share in any appreciation that has occurred
between the acquisition and the time of sale. LAHDts
share in the appreciation will be equal to the proportion
of the LAHD loan funds used in the purchase of the
property or the amount of LAHD loan funds used to repay
an acquisition bridge loan. This section 19 shall apply
until construction has been completed and a Notice of
Completion has been issued.
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20. In the event that any monetary provisions of the City
Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the terms of the City
Note and City Deed of Trust shall control. In the event
that any monetary provisions of the City Note and city
Deed of Trust conflict or in the event that any non-
monetary provisions of the City Loan Agreement, City
Regulatory Agreement, City Deed of Trust, and/or City
Note conflict, the strictest provision shall ,control.

Borrower:
Executed this lq -"'- day of
_____________________ ~P1~1_~_~_H~.__ ~ , 2013
NEW PERSHING APARTMENTS, L.P.

Its:
corporation

A California limited partnership
By: New :!?ershingApartments

A California limited liability
Its: General Partner

company

By: The Skid Row

By:

By:
PATRICK SPILLANE,
Treasurer

c - (8 of 8)
(NEW PERSHING APARTMENTS PROJECT
Promissdry Note 03.18.13J



EXHIBIT D
LOAN·AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

NO FEE DOCUMENT

Recording requested by and
when recorded, ma£l to:

City of Los Angeles
Los Angeles Housing Department
P.O. Box 532729
Los Angeles, CA 90053-2729
Attn: Asset Management (HIMS No. 12-118778)

Assessor's Identification Numbers: 5148-019-010 and 5148-019-011

CITY DEED OF TRUST
ASSIGNMENT OF RENTS, AND SECURITY AGREEMENT

(Securing loan of $3,500,000)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, AND SECURITY
AGREEMENT ("Deed of Trust ") is made this '2 -..t. day of

Af~fL- , 2013, by New Pershing Apartments, L.P., a
California limited partnership ("Trustor"), to

, a California corporation, as trustee ("Trustee"), for the----benefi t of the City of Los Angeles, a municipal corporation
("Beneficiary"). This Deed of Trust is being executed in order to
secure Beneficiary's interest as a governmental agency in ensuring
both that public funds loaned for project development are repaid,
and that housing projects assisted by public funds are developed
and operated in a manner that is consistent with the public
interest.

GRANT IN TRUST

1. GRANT. Trustor, in consideration of the indebtedness
referred to below, hereby irrevocably grants and conveys to
Trustee, IN TRUST, WI~H POWER OF SALE, for the benefit and security
of Beneficiary, all of Trustor's interest in the property located
at 108 East 5th Street (a.k. a. : 502 South Main Street), Los
Angeles, California 90013, and described in the attached Exhibit
!::., incorporated herein by this reference (the "Property");
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TOGETHER WITH all interest, estates or other claims, both in
law and in equity which Trustor now has or may hereafter acquire in
the Property; all buildings, structures, fixtures, improvements,
signs, and landscaping now or hereafter erected or located on the
Property, including all equipment and machinery used for supplying
or distributing heating, cooling, electricity, gas, water, air, and
light, all kitchen and laundry appliances such as washers, dryers,
refrigerators, garbage disposals, ovens, ranges, dishwashers, all
plumbing and bathroom fixtures, all security and access control
equipment, fire prevention and extinguishment equipment, elevators,
floor coverings, window coverings, paneling, cabinets, (provided,
however, that Trustor shall have the right to remove, if necessary,
such fixtures, furnishings, and equipment for the purpose of
replacement with similar items of the same quality performing the
same functions, which replacements shall themselves become part of
this grant); all building material and equipment either now or
hereafter delivered to the Property and intended to be installed
therein or any such material and equipment purchased with Loan
proceeds whether or not located on the Property; all reserves,
accounts, deferred payments, and refunds relating to development on
the Property; all rents and income generated by the Property or
improvements thereon (subject however to the assignment of rents to
Lender contained herein); all leases, subleases and rental
agreements covering the Property or any portion thereof now
existing or hereafter entered into, and all interests of Trustor in
security deposits, advance rentals, accounts, or payments of
similar nature with respect to such leases, subleases, or rental
agreements; all easements and rights-of-way appurtenant to the
Property, includin,g parking and recreational easements, and all
interests of Trustor in any land lying within the right-of-way of
any street, sidewalks, and areas of land adjacent to or used in
connection with the Property; all development rights and credits,
air rights, water rights, and oil, gas or mineral rights with
respect to the Property; all claims or demands with respect to
insurance proceeds, and all awards made for a taking by eminent
domain; all interests and rights in any private or government
grants, subsidies, loans, or other financing with respect to
development on the Property; all interests in personal property
used in and about the Property (except furniture and other personal
property of occupants of dwelling units on the Property); all
intangible property and rights relating to the Property or
operations on the Property, including trade names, goodwill,
trademarks, and service marks; all government permits, approvals,
and map rights related to construction on the Property; all
architectural, structural, and mechanical plans, specifications,
designs, studies, and data with respect to construction of
improvements on the Property; all environmental tests, studies and
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reports with respect to the Property; all current and future claims
and rights of action of Trustor against prior owners and operators
of the Property, neighboring property owners and operators, tenants
and former tenants, consultants, advisors, and other third parties
with respect to environmental or Hazardous Materials contamination
and cleanup of the Property under any federal, state, or local
ordinances, statutes, regulations, or administrative decisions or
common law.

Notwithstanding anything set forth hereinabove to the
contrary, the following shall be specifically excluded therefrom:
any and all inventory, equipment and articles of personal property
or trade fixtures used by Trustor specifically in the operation of
Trustor's business, whether or not attached to or installed on the
Property, and which may be removed without material injury to the
buildings or structures to which they are attached.

All of the foregoing, together with the Property, is herein
referred to as the "Security."

OBLIGATIONS SECURED

2. OBLIGATIONS. Trustor makes this grant for the purpose
of securing the following obligations:

A. Repayment of the indebtedness of Trustor to Beneficiary
in the principal sum of Three Million Five Hundred
Thousand Dollars ($3,500,000) with interest thereon (the
"Loan n) evidenced by a promissory note executed by
Trustor as Borrower (the "Note," on file at the offices
of Beneficiary, which is hereby incorporated into this
Deed of Trust by this reference) or as much as has been
disbursed to Trustor therewith, along with any
extensions, amendments, modifications, or renewals to the
Note; and

B. Payment of any sums advanced by Beneficiary to protect
the security and priority of this Deed of Trust; and

c. Payment of any sums
breach of Trustor's
the expiration of
interest thereon as

advanced by Beneficiary following a
obligation to advance said sums and
any applicable cure period, with
provided herein; and

D. Performance of every obligation, covenant or agreement of
Trustor contained in this Deed of Trust, the Note, the
loan agreement executed between Trustor and Beneficiary
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for this loan (the "Loan Agreement", on file at the
offices of Beneficiary, which is hereby incorporated into
this Deed of Trust by this reference), and the regulatory
agreement executed between Trustor and Beneficiary of
even date herewith (the "Regulatory Agreement"),
including all modifications, extensions and renewals of
these obligations; and

E. Performance of any other obligation or repayment of any
other indebtedness of Trustor to Beneficiary, where such
evidence of obligation or indebtedness specifically
recites that it is secured by this Deed of Trust; and

F. Performance of any obligations of Trustor in any other
agreements with respect to financing of the Project or
the Security the absence of which should adversely affect
Beneficiary, whether or not Beneficiary is a party to
such agreements.

ABSOLUTE ASSIGNMENT OF RENTS AND RIGHT TO POSSESSION

3. ASSIGNMENT. As additional security, Trustor hereby
assigns to Beneficiary: (a) all of the rents, revenues, profits,
and income from the Security, any deposits now or hereafter in
Trustor's possession which have been collected with respect to the
Security, and any reserve or capital funds now or hereafter held by
Trustor with respect to construction or operation of the Security
(collectively, the "Rents"); and (b) the right to enter, take

posses sion of, and manage the S.ecurity; provided however that
Trustor shall have, before an Event of Default, the exclusive right
to possess the Security and to collect Rents and use them in
accordance with the Loan Documents. This assignment is intended to
be an absolute and present transfer of Trustor's interest in
existing and future Rents, effective as of the date of this Deed of
Trust.

4. ENFORCEMENT. Upon the happening of an Event of Default
which remains uncured after expiration of the applicable cure
period pursuant to the terms of the Loan Agreement or other Loan
Documents, and written notice to Trustor, Beneficiary may, in
addition to other rights and remedies permitted by the Loan
Agreement, this Deed of Trust, or applicable law, (a) enter upon,
take possession of, and manage the Security, either in person as a
mortgagee-in-possession, by agent, or by a receiver appointed by a
court, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Security,
(b) collect all Rents, including those past due and unpaid, and
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apply the same to pay for the costs and expenses of operation of
the Security, including attorneys' fees, and payoff any
indebtedness secured by this Deed of Trust, all in such order as
Beneficiary may determine, (c) enter upon and take possession of
the Security, and complete construction of any improvements on the
Security as provided for in the Plans and Specifications approved
under the Loan Agreement or any modifications to the Plans and
Specifications or the Project that Beneficiary in its sole
discretion believes is appropriate, and/or (d) Beneficiary may
make, cancel, enforce, and modify. leases and rental agreements,
obtain and evict tenants, set and modify rent terms, sue for rents
due, enter into, modify, or terminate any contracts or agreements,
or take any legal action, as it deems necessary with respect to the
Rents or to development or operation of the Security.

5. APPOINTMENT OF A RECEIVER. In any action to enforce this
assignment, Beneficiary may apply for the appointment of a receiver
to take possession of the Security and take whatever measures are
necessary to preserve and manage the Security for the benefit of
Beneficiary and the public interest. Trustor hereby consents to
the appointment of a receiver. The receiver shall have all of the
authority over the Security that Beneficiary would have if
Beneficiary took possession of the Security under this assignment
as a mortgagee-in-possession, including the right to collect and
apply Rents and the right to complete construction of improvements.

6. NO WAIVER OF POWER OF SALE. The entering upon and taking
possession of the Security and the collection of Rents shall not
cure or waive any default or notice of default hereunder or
invalidate any act done in response to such default or notice of
default and, notwithstanding the continuance in possession of the
Security or the collection and application of Rents, Beneficiary
shall be entitled to exercise every right provided for in this Deed
of Trust or by law upon occurrence of any Event of Default,
including the right to exercise the power of sale.

COMMERCIAL CODE SECURITY AGREEMENT

7. GRANT. This Deed of Trust is intended to be a security
agreement and financing statement pursuant to the California
Commercial Code for any of the items specified above as part of the
Security which under applicable law may be subject to a security
interest pursuant to the Commercial Code, and Trustor hereby grants
Beneficiary a security interest in said items. Beneficiary may
file a copy of this Deed of Trust in the real estate records or
other appropriate index as a financing statement for any of the
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items specified as part of the Security. Trustor shall execute and
deliver to Beneficiary at Beneficiary's request any financing
statements, as well as extensions, renewals, and amendments
thereof, and copies of this instrument in such form as Beneficiary
may require to perfect a security interest with respect to said
items. Trustor shall pay all costs of filing such financing
statements and shall pay all reasonable costs of any record
searches for financing statements and releases. Without the prior
written consent of Beneficiary, Trustor shall not create or permit
any other security interest in said items.

8. REMEDIES. Upon occurrence of an Event of Default by
Trustor on any obligation or agreement in the Loan Documents,
Beneficiary shall have the remedies of a secured party under the
Commercial Code and at Beneficiary's option may also invoke the
remedies provided for elsewhere in this Deed of Trust with respect
to said items. Beneficiary may proceed against the items of real
property and personal property specified above separately or
together and in any order whatsoever.

RIGHTS AND OBLIGATIONS OF TRUSTOR

9. PERFORMANCE OF SECURED OBLIGATION. Trustor shall
promptly perform each obligation secured by this Deed of Trust.

10. PAYMENT OF PRINCIPAL AND INTEREST.
promptly pay when due the principal and
indebtedness evidenced by the Note.

Trustor
interest on

shall
t.he

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the
Trustor's own expense, maintain and preserve the Security or cause
the Security to be maintained and preserved in good condition, in
good repair, and in a decent, safe, sanitary, habitable and
tenantable condition. Trustor shall not cause or permit any
violations of any laws, ordinances, regulations, covenants,
conditions, restrictions, or equitable servitudes as they pertain
to improvements, alterations, maintenance or demolition on the
Security. Trustor shall not commit or permit waste on or to the
Security. Trustor shall not abandon the Security. Beneficiary
shall have no responsibility over maintenance of the Security. In
the event Trustor fails to maintain the Security in accordance with
the standards in this Deed of Trust, the Loan Agreement, or the
Regulatory Agreement, Beneficiary, after at least seven (2)
calendar days prior written notice to Trustor and after any
applicable cure periods, may, but shall be under no obligation to,
make such repairs or replacements as are necessary and provide for
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payment thereof. Any amount so advanced by Beneficiary, together
with interest thereon from the date of such advance at the same
rate of indebtedness as specified in the Note (unless payment of
such an interest rate would be contrary to applicable law, in which
event such sums shall bear interest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Trustor to Beneficiary and shall be secured by this Deed of
Trust.

12. INSPECTION OF THE SECURITY. Trustor shall permit
Beneficiary to enter and inspect the Security for compliance with
these obligations upon twenty four (~) hours advance notice of
such visit by Beneficiary to Trustor or Trustor's management agent.

13. LIENS, ENCUMBRANCES, AND CHARGES. Trustor shall
discharge any lien or encumbrance not approved by Beneficiary in
writing that may attain priority over this Deed of Trust, as
provided for in the Loan Agreement.

14. DEFENSE AND NOTICE OF CLAIMS AND ACTIONS. Trustor shall
appear in and defend, at its own expense, any action or proceeding
purporting to affect the Security and/or the rights of Beneficiary.

Trustor shall give Beneficiary and Trustee prompt notice in
writing of the assertion of any claim, of the filing of any action
or proceeding and of any condemnation offer or action with respect
to the Security.

15. SUITS TO PROTECT THE SECURITY. Following reasonable
notice to Trustor, Beneficiary shall have power to institute and
maintain such suits and proceedings as it may deem expedient (a) to
prevent any impairment of the Security or the rights of
Beneficiary, (b) to preserve or protect its interest in the
Security and in the Rents, and (c) to restrain the enforcement of
or compliance with any governmental legislation, regulation, or
order, if the enforcement of or compliance with such legislation,
regulation, or order would impair the Security or be prejudicial to
the interest of Beneficiary.

16. DAMAGE TO SECURITY. Trustor shall give Beneficiary and
Trustee prompt notice in writing of any damage to the Security. If
any building or improvements erected on the Property is damaged or
destroyed by an insurable cause, Trustor shall, at its cost and
expense, repair or restore said buildings and improvements
consistent with the original plans and specifications. Such work
or repair shall be commenced within one hundred twenty (120) days
after the damage or loss occurs and shall be complete within one
(1) year thereafter. All insurance proceeds collected for such
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17. TITLE. Trustor warrants that Trustor lawfully has legal
title to the Security without any limitation on the right to
encumber.

damage or destruction shall be applied to the cost of such repairs
or restoration and, if such insurance proceeds shall be
insufficient for such purpose, Trustor shall make up the
deficiency.

18. 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 the Security except those required or
desirable for installation and maintenance of public utilities
including water, gas, electricity, sewer, cable television,
telephone, or those required by law.

19. TAXES AND LEVIES. Trustor shall pay prior to
delinquency, all taxes, fees, assessments, charges and levies
imposed by any public authority or utility company which are or may
become a lien affecting the Security. However, Trustor shall not
be required to pay and discharge any such tax, assessment, charge
or levy so long as (a) the legality thereof shall be promptly and
actively contested in good faith and by appropriate proceedings,
and (b) Trustor maintains reserves adequate to pay any contested
liabili ties. In the event that Trustor fails to pay any of the
foregoing items, Beneficiary may, but shall be under no obligation
to, pay the same, after Beneficiary has given written notice to
Trustor of such failure to pay and Trustor fails to fully pay such
items within seven (1) business days after receipt of such notice.
Any amount so advanced by Beneficiary, together with interest

thereon from the date of such advance at the same rate of
indebtedness as specified in the Note (unless payment of such an
interest rate would be contrary to applicable law, in which event
such sums shall bear interest at the highest rate then allowed by
applicable law), shall become an additional obligation of Trustor
to Beneficiary and shall be secured by this Deed of Trust.

20. INSURANCE. Trustor shall provide such insurance as
required under the Loan Agreement and the Regulatory Agreement. In
the event Trustor fails to maintain the full insurance coverage
required by this Deed of Trust, Beneficiary, after at least seven
(1) business days prior written notice to Trustor, may, but shall
be under no obligation to, take out the required policies of
insurance and pay the premiums on such policies. Any amount so
advanced by Beneficiary, together with interest thereon from the
date of such advance at the same rate of indebtedness as specified
in the Note (unless payment of such an interest rate would be
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21. CONDEMNATION. All judgments, awards of damages,
settlements and compensation made in connection with or in lieu of
taking all or any part of or interest in the Security under
assertion of the power of eminent domain ("Funds") are hereby
assigned to and shall be paid to Beneficiary. Beneficiary is
authorized (but not required) to collect and receive any Funds and
is authorized to apply them in whole or in part upon any
indebtedness or obligation secured hereby, in such order and manner
as Beneficiary shall determine at its sale option. Allor any part
of the amounts so collected and recovered by Beneficiary may be
released to Trustor upon such conditions as Beneficiary may impose
for its disposition. Application of all or any part of the Funds
collected and received by Beneficiary or the release thereof shall
not cure or waive any default under this Deed of Trust.

contrary to applicable law, in which event such sums shall bear
interest at the highest rate then allowed by applicable law), shall
become an additional obligation of Trustor to Beneficiary and shall
be secured by this Deed of Trust.

Notwithstanding anything to the contrary set forth herein,
Beneficiary shall, prior to the application of the Funds or any
portion thereof to the indebtedness or other obligations, apply
such portion of the Funds as is reasonable and necessary to repair
and preserve the value, marketability and rentability of the
Security.

22. ACCELERATION ON TRANSFER OF SECURITY; ASSUMPTION. In the
event that Trustor, without the prior written consent of the
Beneficiary, sells, agrees to sell, trans fers, or conveys its
interest in the Security or any part thereof or interest therein,
Beneficiary may at its option declare all sums secured by this Deed
of Trust to be immediately due and payable. This option shall not
apply in case of:

A. the grant of a tenant, leasehold, or fee interest to
qualifying households who will occupy Project units as
provided for under the Loan Documents and the Regulatory
Agreement; or

B. sale or transfer of fixtures or personal property
pursuant to the grant provisions In this Deed of Trust;
Consent to one (l) sale or transfer shall not be deemed
to be a waiver of the right to require such consent to
future or successive transactions.
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DEFAULT AND REMEDIES

23. RECONVEYANCE BY TRUSTEE. This trust is intended to
continue for the entire term of the Loan Documents. Upon written
request of Beneficiary stating that all obligations secured by this
Deed of Trust have been paid and performed, and upon surrender of
this Deed of Trust to Trustee for cancellation and retention, and
upon payment by Trustor of Trustee's reasonable fees, Trustee shall
reconvey the Security to Trustor, or to the person or persons
legally entitled thereto.

24. EVENTS OF DEFAULT. Any of the events listed in the Loan
Agreement as an Event of Default shall also constitute an Event of
Default under this Deed of Trust, including, but not limited to,
(1) Trustor's failure to pay when due any sums payable under this
Deed of Trust, the Note, or the Loan Agreement; (2) Trustor's
failure to observe or to perform any of its other covenants,
agreements or obligations under this Deed of Trust, the Note, or
the Loan Agreement; or (3) Trustor's failure to make any payment or
perform any of its other covenants, agreements, or obligations
under any other agreement with respect to financing for the Project
or the Security, whether or not Beneficiary is a party to such
agreement.

Notwithstanding anything to the contrary set forth herein, any
"Event of Default" described hereinabove shall not constitute an
"Event of Default" for the purposes of this Deed of Trust or any
other Loan Document if the defaulting party cures, corrects or
remedies the Event of Default within (a) thirty (30) calendar days
(ten (10) calendar days if the Event of Default is monetary) from
receipt from the non-defaulting party of notice pursuant to the
terms of the Loan Agreement, or (b) solely in the event of a non-
monetary Event of Default, if such non-monetary default cannot be
reasonably cured within thirty (30) days, such longer period as is
necessary to cure such default, provided the defaulting party
commences the cure within the thirty (30) day period from receipt
of the aforementioned notice and diligently prosecutes such cure to
completion.
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25. ACCELERATION OF MATURITY. Upon the happening of an Event
of Default which has not been cured within the times and in the
manner provided in the Loan Agreement, Beneficiary may declare all
sums advanced to Trustor under the Note and this Deed of Trust
immediately due and payable.

26. BEN~FICIARYIS REMEDIES. Upon the happening of an Event
of Default which has not been cured within the times and in the
manner provided in the Loan Agreement, Beneficiary may, in addition
to other rights and remedies permitted by the Loan Agreement, the
Note, or applicable law, proceed with any or all of the following
remedies:

A. Enforce the assignment of rents and right to possession
as provided for in this Deed of Trust, and/or seek
appointment of a receiver to take over possession of the
Security and collect Rents;

B. Enter the Security and take any actions necessary in its
judgment to complete construction on the Security as
permitted under the Assignment of Development Rights
executed by Trustor (on file with Beneficiary) and the
assignment of rents and right to possession in this Deed
of Trust, either in person or through a receiver
appointed by a court;

C. Disburse from Loan proceeds any amount necessary to cure
any Monetary Default under this Deed of Trust, the Loan
Agreement, or the Note;

D. Commence an action to foreclose this Deed of Trust
pursuant to California Code of Civil Procedure Sections
725a, et seq., and/or seek appointment of a receiver from
a court of competent jurisdiction with the authority to
protect Beneficiary's interests in the Security,
including the authority to complete construction of
improvements;

E. 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, which notice Trustee or Beneficiary shall duly
file for record in the Official Records of Los Angeles
County, and exercise its power of sale as provided for
below; or
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F. Pursue any other rights and remedies allow at law or in
equity.

27. FORECLOSURE BY POWER OF SALE. Should Beneficiary elect
to foreclose by exercise of the power of sale contained in this
Deed of Trust, Beneficiary shall notify Trustee and shall deposit
with Trustee this Deed of Trust (the deposit of which shall be
deemed to constitute evidence that the unpaid sums disbursed under
the Note are immediately due and payable), and such receipts and
evidence of any expenditures made that are additionally secured
hereby as Trustee may require.

Upon receipt of such notice from 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 Deed of Trust. Trustee shall, without demand on Trustor,
after lapse of such time as may then be required by law and after
recordation of such Notice of Default and after Notice of Sale
having been given as required by law, sell the Security, at the
time and place of sale fixed by it in said Notice of Sale, whether
as a whole or in separate lots or parcels or items as Trustee shall
deem expedient and in such order as it may determine unless
specified otherwise by Trustor, at public auction to the highest
bidder for cash in lawful money of the United States payable at the
time of sale. Trustee shall deliver to the purchaser its deed or
deeds conveying the property so sold, but without any covenant or
warranty, express or implied. The recitals in such deed of any
matters of facts shall be conclus ive proof of the truthfulness
thereof. Any person, including , without limitation, Trustor,
Trustee, or Beneficiary, may purchase at the sale.

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, in its
discretion, give a new Notice of Sale.

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 as follows: (i)
first, to the payment of all sums then secured by this Deed of
Trust, in such order and amounts as Beneficiary in its sole
discretion determines, and (ii) the remainder, if any, to the
person or persons legally entitled thereto.
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28. REMEDIES CUMULATIVE. No right, power or remedy conferred
upon or reserved to Beneficiary by this Deed of Trust is intended
to be exclusive of any other rights, powers or remedies, but each
such right, power and remedy shall be cumulative and concurrent and
shall be in addition to any other right, power and remedy given
hereunder or now or hereafter existing at law or in equity.

GENERAL PROVISIONS

29.
under and
for those
preempted

GOVERNING LAW. This Deed of Trust shall be interpreted
governed by the laws of the State of California, except
provisions relating to choice of law and those provisions
by federal law.

30. STATEMENT OF OBLIGATION. Beneficiary may collect a fee
not to exceed the maximum allowable under applicable law for
furnishing a -statement of obligations as provided in the California
Civil Code.

31 . CONSENTS AND APPROVALS.
Beneficiary required under this
unreasonably withheld.

Any
Deed

consent
of Trust

or approval
shall not

of
be

32. TIME. Time is of the essence in this Deed of Trust.

33. NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Trustor and Beneficiary shall be
sufficiently given and shall not be deemed given unless dispatched
by registered or certified mail, postage prepaid, return receipt
requested, or delivered personally, to the principal offices of
Trustor and Beneficiary as follows:

Beneficiary: City of Los Angeles Housing Department
P.O. Box #532729
Los Angeles, CA 90053-2729
Attention: Asset Management

1317 East 7ili Street

Copy to:
Director of Major Projects Division

Trustor: New Pershing Apartments, L.P.

Los Angeles, California 90021
Attention: Executive Director
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120 South Riverside Plaza, 15ili Floor

Copy to investor limited partner:
NEF Assignment Corporation

Chicago, Illinois 60606
Attention: Sr. Vice President, Asset Management

34. BINDING UPON SUCCESSORS. All provisions of this Deed of
Trust shall be binding upon and inure to the benefit of the heirs,
administrators, executors, successors-in-interest, transferees, and
assigns of Trustor, Trustee, and Beneficiary.

35. WAIVER. Any waiver by Beneficiary of any obligation of
Trustor in this Deed of Trust must be in writing. No waiver will
be implied from any delay or failure by Beneficiary to take action
on any breach or default of Trustor or to pursue any remedy allowed
under the Deed of Trust or applicable law. Any extension of time
granted to Trustor to perform any obligation under this Deed of
Trust shall not operate as a waiver or release Trustor from any of
its obligations under this Deed of Trust. Consent by Beneficiary
to any act or omission by Trustor shall not be construed to be a
consent to any other or subsequent act or omission or to waive the
requirement for Beneficiary's written consent to future waivers.

36. AMEND:MENTS AND MODIFICATIONS. Any amendments or
modifications to this Deed of Trust must be in writing, and shall
be made only if mutually agreed upon by Beneficiary and Trustor.

37. CONFLICTS BETWEEN CITY DOCUMENTS. In the event that any
monetary provisions of the City Loan Agreement, City Regulatory
Agreement, City Deed of Trust, and/or City Note conflict, the terms
of the City Note and City Deed of Trust shall control. In the
event that any monetary provisions of the City Note and City Deed
of Trust conflict or in the event that any non-monetary provisions
of the City Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision shall
control, except that Trustor shall have no defense or claim that
this instrument does not establish a valid lien on the Property or
Security.

38. DEFINITIONS. Capitalized terms not otherwise defined in
this Deed of Trust shall have the same meaning as defined terms in
the Loan Agreement.

39. PROOFS OF CLAIM. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment,
recomposition or other proceedings affecting Trustor, its creditors
or its property, Trustee, to the extent permitted by law, shall be
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entitled to file such proofs of claim and other documents as may be
necessary or advisable in order to have the claims of Beneficiary
allowed in such proceedings and for any additional amount which may
become due and payable by Trustor hereunder after such date.

40. SEVERABILITY. Every provision of this Deed of Trust is
intended to be severable. If any term or provision of this Deed of
Trust is declared to be illegal, invalid, or unenforceable by a
court of competent jurisdiction, the legality, validity, and
enforceability of the remaining provisions shall not be affected.
If the lien of this Deed of Trust is invalid or unenforceable as to
any part of the debt, or if the lien is invalid or unenforceable as
to any part of the Security~ the unsecured or partially secured
portion of the debt and all payments made on the debt (whether
voluntary or under foreclosure or other enforcement action or
procedure) shall be considered to have been first paid or applied
to the payment of that portion of the debt which is not secured or
partially secured by the lien of this Deed of Trust.

41. SUBSTITUTION OF TRUSTEES. Beneficiary may from time to
time appoint another trustee to act in the place and stead of
Trustee or any successor. Upon such appointment and without
conveyance, the successor trustee shall be vested with all title,
powers, and duties conferred upon Trustee. Each such appointment
and substitution shall be made by a written instrument executed by
Beneficiary containing reference to this Deed of Trust and its
place of record, which when duly recorded in the Los Angeles County
Office of the Recorder shall be conclusive proof of proper
appointment of the successor trustee.

42. ACCEPTANCE BY TRUSTEE. Trustee accepts this Trust when
this 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 any party hereto of pending
sale under this Deed of Trust or of any action or proceeding in
which Trustor r Beneficiary, or Trustee shall be a party unless
brought by Trustee.

43. NONRECOURSE. The loan secured by this Deed of Trust is a
nonrecourse obligation of Trustor. Neither Trustor nor any other
party shall have any personal liability for repayment of the Loan.

The sole recourse of Beneficiary for repayment of the Principal
and interest shall be the exerci~e of Beneficiary's rights against
the Property. However, nothing contained in the foregoing
limitation of liability shall (a) limit or impair the enforcement
of all the rights and remedies of the Beneficiary against all such
security for the City Notes, or (b) be deemed in any way to impair
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the right of the Beneficiary to assert the unpaid principal amount
of the City Notes as demand for money within the meaning of the
California Code of Civil Procedure.

The foregoing limitation of liability is intended to apply
only to the obligation for the repayment of the principal of, and
payment of interest on the Notes; except nothing contained in the
foregoing is intended to relieve the Trustor of personal liability
for (1) fraud or willful misrepresentation; (2) failure to pay
taxes, assessments or other charges (which are not contested by
Trustor in good faith) which may create liens on the Property that
are payable or applicable prior to any foreclosure under the Deed
of Trust (to the full extent of such taxes, assessments or other
charges); (3) the Trustor's indemnification obligations under the
Loan Agreement; (4) misappropriation of any rents, security
deposi ts, insurance proceeds, condemnation awards or any other
proceeds derived from the collateral security; and (5) failure to
pay to the Beneficiary any rental income or other income arising
with respect to the Property received by the Trustor after the
Beneficiary has given notice to the Trustor of the occurrence of an
Event of Default, subject to the rights of any lender providing a
loan secured by the Property to which the Beneficiary has
subordinated the City Deed of Trust.

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]

D - (16 of 18)
[NEW PERSHING APARTMENTS PROJECT
Deed of Trust 03.18.13]



A California limited partnership
By: New Pershing Apartments

A California limited liability
Its: General Partner

company

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as
of the day and year first above written.

Trustor:

1q.A;t.. day of
________________~~M~~~£-(-'H----~------~--~,2013
NEW PERSHING APARTMENTS, L.P. <

Executed this

By: The Skid Row Housing Trust
A California nonprofit public benefit corporation

Its: Sale Member and Manager

By:

By:
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

On 11Ila.ruh z.q, 2.0/3 before me, Marilyn Bruce, Notary Public
I (insert name and title of the officer)

personally appeared Mlch?\ e/ 1t...:..../_t/.-'-'(d~~_e_z.. _
who proved to me on the basis of satisfactory- evidence to be the person(l') whose name(a;} is/~
subscribed to the within instrument and acknowledged to me that he/~ executed the same in
his/her1ti=leir-authorizedcapacity(~), and that by his/ReF/tRek'signature(l') on the instrument the
personts), or the entity upon behalf of which the persorue) acted, executed the instrument.

I certify under PENAL TYOF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal. a"MARILYN BRUCE
Commission II 1999259

:I ;~ Notary Publlo • California ~
Los Angeles County ~

My Comm. Ex ires Oec 23, 2016~

Signature ft1.~ ~ (Seal)



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

State of California }

County of La~ A:rvd e /e.s
On 03/2....8113 before me, G"f. Are {(~Ol f'lo+crr'j rfA.b','c

Oat Po.. itic.t t"'"" rr I(':,e;:ee:
me

and Title of the Officer

personally appeared ~ t -~~\
r Nameo/! ofSigner~

who proved to me on the basis of satisfactory
evidence to be the persorue) whose name(sJ isfMe-
subscribed to the within instrument and acknowledged
to me that heJ.sRcttAcy executed the same in
his/~ authorized capacity~, and that by
his/hefl#teir siqnaturete) on the instrument the
person~, or the entity upon behalf of which the
person(st acted, executed the instrument.

I certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

Place Notary Seal Above
Signature: _p-'--_--;:::--:----;-:-:--:---:::-:-::--= __ ~_

OpnONAL--~-------------------
Though the information below is not required by law, it may prov valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document,

Description of Attached Document
Title or Type of Document: _

Document Date: ~ Number of Pages: _

Signer(s) Other Than Named Above: _

Capacity(ies) Claimed by Signer(s)
Signer's Name: _

o Corporate Officer - Titfe(s): _' _

o Individual

o Partner - 0 Limited 0 General Top of thumb here

D Attorney in Fact

o Trustee

o Guardian or Conservator
o Other: _

Signer's Name: _

o Corporate Officer - Title(s): ~

D Individual

o Partner - 0 Limited 0 General Top of thumb here

o Attorney in Fact

o Trustee

o Guardian or Conservator
o Other: ~

RIGHT THUMBPRINT
OF SIGNER

RIGHT THUMBPRINT
OF SIGNER

Signer Is Representing: " _ Signer Is Representing: _

~~~~~~~~~~~W@~~~~~~~~~~~~-~~~~~WQ~
© 2010 National Notary Association· NationalNotary,org' I-BOO-USNOTARY (1-800-876-6827) item "5907



Beneficiary:

Executed this / day of
-~'-------:-1"----j,<------ , 2 0 13

THE CITY OF LOS-~~L~E-S--------------
Los Angeles Housing Department

By: di.o~==-----&~,-
HELMI HISSERICH,
Assistant General Manager

APPROVED AS TO FORM:
CARMEN A. TRUTANICH, City Attorney

By:
Deputy/Assistant City Attorney

Date:

ATTEST:
JUNE LAGMAY, City Clerk

By:
Deputy City Clerk

Date:

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of

beforeme, ~~~~~~~VDA~~~~~~~O~'+z~t~V~~~~~----------
(Here insert name and title ol'the 0 ,- cr)

personally appeared ---.:....---.!H~e:..!\.:...:m~; -=-H!..· l:....:'?:....::S:....:e.t---2....:t~c:Jc,,~L- --'- .,--- _

who proved to me on the basis of satisfactory evidence to be the persontsf whose name~ is/a.re subscribed to
the within instrument and acknowledged to me that)lelshe/tjJ.eY executed the same in J>iS/her/thpif'authorized
capacity(iJ;8i, and that by h)S'/herlt~ sj~natureW on the instrument the person{j1'. or the entity upon ?ehnlf of
which the person(~ acted, executed the instrument, . .

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

NESS my hand and official seal.

•
ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING TIllS FORM
AI!)' acknowledgment completed ill Califomtu must cOIIWin l'el'hiage exactly as
appears above ill/be notary seelio" or IJ separate ackno:r Iedgment form must be
properly completed ami attached 10 that dO,'JIi/lE/JI. The (luly exceptto» is !f"
docnment is II> bit recorded inustde of Cahfornia. III such instances, ((11.1' alternative
acknowiedgment r~l"biiJg~ as m(J)'~heprinted all such a document so long as the
wrbiage does not require the notary 10 (10 something tha! is illegal for" IJ(){IIT)' ill

Cafiji.Jf'uja (t.e. cerl!{j'iJlg file authorized copucil)' of the signer}. Please check the
d"cmimll c<lrefid/r/or proper 1I()/lIri(l/lI"OJ"diJ11{ and anachthis [an» (f reoutred.

DESCRIPTION OF THE ATTACHED DOCUMENT

Number of Pages _ ..__ Document Dale _

(Additional infonnutiou)

CAPACITY CLAIMED BY THE SIGNER
o Individual (s)
o Corporate Officer

(Title)
o Partnens)
o Attorney-in-Fact
o Trusteeis)
o Other

ANGELICA NUNEZ
Commission # 1932300

~ .... Notary Public • California ~
z" LosAngelesCounty ~
) ... ~ •• 1M: ~o~"l'ix~r:stP!t1-}~1~l

[Notary Scul)

• Slole and Countv inrurmauon must be (h~ State and C"unly where the document
signerts) personally appeared before the notary public for ackuowlcdgmcnt.

• Date ofnotorization must be the date that the signens) personally appeared which
111 ust also be the same date the acknowl edgment is completed .

. • The nlll~[y public must print his or her name us il appears within his 0, her
conunissiun followed by U comma and then your title (notary public).

• Print the narnets) of document signeus) who personally appear at the lime of
notarization.

• Indicate the correct singular or plural terms by crossing ot'f incorrect forms {i.e,
h<!!she1tllej';- is!are ) or circling the correct forms. Failure to correctly indicate this
information may lead (0 rejection of document record ing.

• The notary seal impression must be dear and pltorogmpbienlly reproducible.
lrnpressicn must not cover text or lilies. If seul impression smudges, re-seal if a
sufficient area pcrmus, otherwise complete a different acknowledgment form,

• Signature of the notary public must match the signature 011 file with the office of
the county clerk.

.:. Add itional illformation is not required but could help to ensure lhis
acknowledgment is not misused or uunched to a different document.

',' Indicate title or type of attached document, number of pages and date.
',' lndicute the capacity claimed by the signer. If the claimed capacity is a

corporate officer. indicate the title (i.e, CEO, CFO, Secretary).
• Securely attach this document to the signed doc ument

•

I

1
I

I
i
i
1
i '
i

i
1
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LEGAL DESCRIPTION

EXHIBIT A
DEED OF TRUST

(NEW PERSHING APARTMENTS PROJECT)

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOTS 23 AND 24 IN BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:
THAT PORTION OF BLOCK "0" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEAST LINE OF MAIN STREET,
80 FEET WIDE, WITH THE PROLONGATION OF THE CENTER LINE OF A PARTY
WALL, AS DESCRIBED IN BOOK 1734, PAGE 111, OF DEEDS, RECORDS OF LOS
ANGELES COUNTY, SAID INTERSECTION BEING DISTANT SOUTH 37 °54' 45"
WEST 73.87 FEET FROM THE SOUTHEAST CORNER OF FIFTH AND MAIN
STREETS; THENCE ALONG SAID PROLONGATION AND CENTER LINE OF THE
PARTY WALL, SOUTH 51 °57'30" EAST 140.13 FEET TO A POINT IN THE
NORTHWEST LINE OF 20 FOOT ALLEY, SAID POINT BEING DISTANT SOUTH
37°56' WEST 73.87 FEET FROM THE SOUTH LINE OF FIFTH STREET; THENCE
ALONG SAID ALLEY SOUTH 37°56' WEST 36.27 FEET TO THE CENTER LINE OF
A PARTY WALL AS DESCRIBED IN BOOK 1718, PAGE 234, OF SAID DEED
RECORDS; THENCE ALONG SAID LAST MENTIONED CENTER LINE AND
PROLONGATION THEREOF; NORTH 53°13' WEST 140.12 FEET TO SAID
SOUTHEAST LINE OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH
37°54'45" EAST 36.90 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S IDENTIFICATION NUMBERS: 5148-019-010 and
5148-019-011

COMMON ADDRESSES: 108 East 5th Street
(a.k.a.: 502 South Main Street)
Los Angeles, California 90013

BORROWER: New Pershing Apartments, L.P.
A California limited partnership
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A. Predevelopment Costs $ 820,141

EXHIBIT E
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

BUDGET AND ELIGIBLE COSTS

I. Use of HOME Funds totaling $3,500,000:

B. Construction Costs $ 2,679,859

C. Permanent Costs (All Previously Disbursed Funds)

and any other items approved in writing by Lender.

Note: Project costs which were incurred before this Loan was
approved by the LAHD are also eligible for reimbursement, if
appropriately documented and approved, by the LAHD.

Undisbursed Loan funds in one category or line item (e.g.,
insurance costs) may not be applied to another category or line
item (e.g., interest reserve) unless the Budget expressly and
specifically allows such use or Lender consents to the specific
use in writing.
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EXHIBIT F
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

METHOD OF FINANCING

Total Development Cost for the Project is $31,613,821.

The anticipated interim and permanent sources of
funding for the Project are as follows:

A. Interim Financing:

Bank of America
LAHD (City Loan)
CRA/LA (Recast Loan)
HCD (Recast Loan)
Deferred Costs
GP Equity
Tax Credit Equity

Total Interim Financing

B. Permanent Financing:

CCRC
HCD - MHP SH
LAHD (City Loan)
CRA/LA (Recast Loan)
HCD (Recast Loan)
Deferred Developer Fee
GP Equity
Tax Credit Equity

Total Permanent Financing

$16,111,760
$ 3,500,000
$ 3,936,760
$ 2,184,364
$ 4,063,329
$ 100
$ 1,817,508
$31,613,821

$
$
$
$
$
$
$ 100
$15,513,801
$31,613,821

1,000,000
4,538,695
3,500,000
3,936,760
2,184,364

940,101

Borrower shall promptly inform Lender of any changes in the
amount, terms, and/or sources of financing or funding for the
Project. Unless otherwise approved by Lender, any increases in a
financing source shall be utilized to reduce the Loan amount
where feasible. Unless otherwise approved by Lender, any cost
savings and unused contingency funds shall be utilized to reduce
Lender's loan.

Deferred developer fees shall be drawn from project cash
flow over the first fifteen (~) years of project operation.
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EXHIBIT G
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

LOAN DISBURSEMENT

A. CONDITIONS PRECEDENT TO ACQUISITION, PREDEVELOPMENT, AND
CONSTRUCTION DISBURSEMENTS. Lender shall not be obligated to
make any disbursements of Loan proceeds or take any other action
under the Loan Documents unless all of the following applicable
conditions precedent are satisfied:

1. Documents reflecting the Partnership's good standing
and evidence that all necessary actions have been taken
by the Partnership to authorize the execution of this
Loan Agreement and a copy of the Partnership1s
Fictitious Business Name Statement, if any, as
published and filed with the Clerk of Los Angeles
County; and specimen signatures.

2. Borrower must submit to Lender all documents reflecting
the Limited Liability Company's good standing and
evidence that all necessary actions have been taken by
the Limited Liability Company to authorize the
execution of the Loan Agreement and a copy of the
Limited Liability Company's Fictitious Business Name
Statement, if any, as published and filed with the
Clerk of Los Angeles County.

3. Borrower has submitted for review and approval by LAHD,
all corporate and tax related agreements, including but
not limited to certified copy of articles of
incorporation, by-laws, the organizational minutes of
the corporation's board of directors, certificate of
status of good standing of the corporation issued by
the California Secretary of State, as well as Board of
Director's resolution authorizing the Loan.

4. Borrower shall submit financial statements, reviewed by
a certified public accountant, for Lender's review and
approval.

5. The financial condition of the Borrower has not
materially and adversely changed since the application
for the Loan.
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6. Borrower shall execute and deliver to Lender all
documents, instruments, and policies required under the
Loan Documents, including but not limited to the City
Note, City Deed of Trust, and the Regulatory Agreement.

7. Borrower shall comply with all reporting requirements
set forth in this Loan Agreement.

8. There exists no Event of Default nor any act, failure,
omission or condition that would constitute an Event of
Default.

9. Borrower shall submit, for the City's approval, a phase
I toxic assessment for the Property.

15. Borrower shall deliver to Lender an ALTA lender's
policy of title insurance, ensuring the Lender's
interest in the Project, from a title insurance company
approved by the Lender in a form acceptable to Lender.

10. Receipt of an environmental clearance. Borrower shall
also submit to Lender a complete subsurface report.

11. Borrower shall submit evidence of site control and
verification that site control will be maintained until
acquisition of the Property.

12. Borrower shall submit, for City's approval, an
appraisal for the Property showing that the Property 1S
valued in at least the amount of the portion of the
Loan that is for the purchase of the Property.

13. Borrower shall comply with Los Angeles Municipal Code
section 96.300, Form 9a, Report of Residential Property
Records and Pending Special Assessment Liens.

14. Borrower shall take and maintain ownership of the
property with free and clear title except for LARD
approved encumbrances.

16. Borrower shall provide, maintain and deliver to the
City a certificate of insurance or copy of the
insurance policy, which policy shall be satisfactory to
the City, with loss payable to the City in addition to
the Borrower. Borrower shall submit evidence of
insurance on City-approved forms. Failure to maintain
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the required liability and hazard insurance shall be
considered a default under the City Loan Agreement.

17. Borrower shall submit for Lender1s review and approval
executed commitments for-all sources of financing, and
may only have contingencies that are clearly within the
Borrower1s control to satisfy.

18. Lender shall have the right to review, approve, and
require changes to all design drawings. The architect
and Borrower shall follow the LAHD Design Review
Process as outlined in the AHTF NOFA: Submittal
Requirements for Architectural Review.

19. Borrower shall submit evidence that the Project
conforms to City zoning requirements, or evidence that
the Project will comply with the City zoning
requirements within Two Hundred Seventy (270) days of
the award of tax credits.

20. Borrower shall submit Plans and Specifications and any
changes thereto acceptable to Lender.

21. Borrower shall submit, for Lender1s review and
approval, all service contracts including the
architect, financial consultants, attorney, planning
consultant and any other Project related service
contracts. No disbursements will be processed for
services whose contracts were not approved by LAHD in
advance and/or which are not in compliance with the
budget submitted to LAHD and TCAC.

22. Borrower shall deliver a preliminary Management Plan
acceptable to the Lender.

23. Borrower shall receive a preliminary Federal tax credit
allocation of at least One Million Five Hundred Thirty
One Thousand Four Hundred Seventy One Dollars
($1,531,471), annually for the next ten years.

24. Borrower shall provide a letter of intent from Tax
Credit Investors for the purchase of tax credits at a
minimum of One Dollar and Four Cents ($1.04) per tax
credit dollar.

25. Borrower shall submit for Lender1s review and approval
all Project design and architectural development phases
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of the Project. Lender will disburse funds as each
architectural phase is completed and approved by
Lender.

26. Borrower shall submit for Lender's review and approval
a scope of work with qualities and location of work to
be completed, or a complete set of working drawings for
the purpose of facilitating a cost estimate by the
Lender.

27. LAHD shall approve the final construction cost
breakdown, the construction contract(s), the contractor
and any change orders related to the construction of
the Project.

28. Borrower shall submit, for Lender's review and
approval, all Project invoices and receipts prior to
reimbursement of previously incurred costs and future
disbursements.

32. Borrower shall submit an executed Certification and
Disclosure Regarding Lobbying, as required by 24 CFR
87.110, attached as Exhibit H, and incorporated into
this Loan Agreement by this reference.

29. Borrower shall submit a construction schedule
satisfactory to Lender as listed in Exhibit M, the
Schedule of Performance. Noncompliance with this
schedule, unless specifically permitted by LAHD, shall
be considered a default under the City Loan Agreement.

30. Borrower shall submit verification of the total
development costs. The total development costs, the
developer fee and contractor's overhead and profit may
not differ by more than five percent (5%) from the
amount indicated in the development cost schedule that
was submitted by the Borrower.

31. Borrower shall be responsible for all cost overruns.
Any increases in excess of the Project contingencies
will be absorbed by the developer's fee or other
sources secured by Borrower and approved by Lender.

33. Borrower shall submit an executed Certification
Regarding Ineligibility, Suspension and Debarment, as
required by Executive Order 12549, attached as Exhibit
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I, and incorporated into this Loan Agreement by this
reference.

34. Borrower shall deliver an Affirmative Action and
MBE/WBE Plan acceptable to Lender.

35. Borrower shall comply with the American with
Disabilities Act.

36. Borrower shall comply with the Living Wage Ordinance
and Service Contract Worker Retention Ordinance,
Uniform Federal Accessibility Standards, Section 504 of
the Rehabilitation Act of 1973, and Fair Housing Act,
as certified by the Projects Architect.

37. Borrower shall comply with the Child Support
Compliance.

B. ADDITIONAL CONDITIONS PRECEDENT TO DISBURSEMENTS OF ANY LOAN
PROCEEDS. Prior to disbursement of any proceeds of the City Loan
or proceeds of any other loan, Borrower shall comply with the
following:

1. Borrower shall simultaneously submit identical copies
of a request for disbursement ("Disbursement Request"),
as well as: (I) waivers and lien releases for work or
services performed and releases of stop notices and
mechanic's liens if applicable; (ii) all documents
evidencing compliance with the labor compliance
requirements, pursuant to the City Loan Documents, and
(iii) any items required by City to clear any
deficiencies from the previous month's compliance
review. Items (ii) and (iii) shall be collectively
referred to herein as the "Compliance SUbmittallJ and
should only be forwarded to the City's Contract
Compliance Unit. The Disbursement Request shall
specify the line item for which.the requested funds
will be used and shall also ~pecify the source of such
funds.

2. Prior to submission of any Disbursement Request,
Borrower must have cleared all outstanding deficiency
items identified in the Contract Compliance Notice from
the previous month. Borrower shall require the general
contractor to keep payroll records current. In the
event the Contract Compliance Unit disapproves the
Disbursement Request for non-compliance and / or

G - (5 of 8)
[NEW PERSHING APARTMENTS PROJECT
Exhibits 03.18:13]



Borrower fails to clear any outstanding deficiency
items Ldentified on previous Contract Notices, all
parties agree that Borrower must delete the disputed
amount requested from that subcontractor (non-Compliant
Item") from the Disbursement Request and resubmit the
Disbursement Request to all parties; however, should a
dispute arise among the parties regarding funding all
or a portion of the Disbursement Request or any funds
held pursuant to a Non-Compliant Item and said dispute
cannot be resolved within a reasonable period following
receipt of the Disbursement Request by the party
funding the Disbursement Request, then the party
funding the Disbursement Request may make the final
determination whether to fund all or a portion of the
Disbursement Request. Lender shall retain an amount
equal to but not more than ten percent (10%) of the
City Loan ("Retention Funds"), which is intended to be
utilized primarily for the payment of hard construction
costs as set forth in the Cost Breakdown. Allparties
further agree that in no event will any portion of the
Retention Funds be disbursed until the Contract
Compliance Unit has provided written notification to
all parties that Borrower has obtained final clearance
from the Contract Compliance Unit.

C. DISBURSEMENT OF ACQUISITION LOAN PROCEEDS. Disbursement of
Loan proceeds for the acquisition of the Property shall be made
through the Escrow Holder pursuant to the Lender's escrow
instructions.

D. DISBURSEMENT OF PREDEVELOPMENT LOAN PROCEEDS.
approve, as required in the LAHD staff report, all
payment prior to disbursement of Loan proceeds for
predevelopment costs incurred on the Project.

Lender must
requests for
payment of any

E. DISBURSEMENT OF CONSTRUCTION LOAN PROCEEDS. Lender must
approve all requests for payment prior to disbursement of Loan
proceeds for payment of any construction costs incurred on the
Project. Requests will be approved only on the basis of site
inspections by LenderJs designees confirming that the
construction schedule is being met and that the construction is
progressing in accordance with the Plans and Specifications and
industry standards. Lender's approval for disbursements shall
only be for approximate work performed. Lender shall not be
responsible for the quality of construction plus compliance with
the Plans and Specifications. Pursuant to Section 2.22 of the
Loan Agreement, Borrower must submit a certification from the

G ~ (6 of 8)
[NEW PERSHING APARTMENTS PROJECT
Exhibits 03.18.13]



Any cost overruns shall be drawn first from contingency line
items and then from developer fees.

architect for the Project stating that the Improvements were made
in substantial accordance with the Plans and Specifications
and/or work write-up, and the terms of the Loan Documents.

Reimbursements for the construction costs will be made only
for work in place unless specific provisions are made by the
contractor and approved by Lender to protect supplies stored on-
or off-site from loss and to protect Lender's interest there~n.
Any obligations incurred in connection with the construction
contract must be reported to Lender within sixty (60) days
following the recording of a valid Notice of Completion. No
claims submitted after the sixty (60) day period shall be binding
on Lender for reimbursement. Any obligations and/or debts
incurred by Borrower or its construction contractor and not
reported to Lender within the sixty (60) day period shall be the
sole liability of the party who incurred the liability and/or
debt.

F. AMOUNT OF CONSTRUCTION COSTS DISBURSEMENT.
Loan proceeds shall be disbursed up to the amount of the Loan
shown in the Budget and only for construction items that are
shown as Eligible Costs. Borrower may exceed the budgeted amount
for each construction item in the Budget by not more than ten
percent (10%), provided that the total Loan amount is not
exceeded. Changes in individual construction items comprising
the Budget in excess of ten percent (10%) of the amount budgeted
shall require the prior written request of Borrower and the
written consent of Lender. However, Lender's obligations shall
in no event exceed the construction Loan amount specified in this
Loan Agreement. Any costs above this amount necessary for the
completion of the Project shall be the sole responsibility of
Borrower.

G. PERFORMANCE RETENTION.

Lender shall withhold final disbursement of the Loan proceeds
budgeted for direct costs of the construction costs as set out in
the intercreditor agreement, which amount shall be at least ten
percent (10%) of each disbursement for construction costs, until
all of the following conditions precedent are satisfied:

1. All of the conditions precedent to disbursements of
Loan proceeds as specified above have been satisfied;
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2. All of the conditions imposed on Borrower prior to
issuance of a Notice of Completion as provided for
herein have been satisfied including but not limited to
certification that the Improvements to the Property
comply with all conditions imposed by the Americans
with Disabilities Act, 42 USC §12101 et seq.r and its
implementing regulations (ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-
325 (ADAAA) and all subsequent amendments, Section 504
of the Rehabilitation Act of 1973, as amended, 29 USC
794 and 24 CFR Parts 8 and 9 (Rehab Act), the Uniform
Federal Accessibility Standards (UFAS), 24 CFR, Part
40, and the Fair Housing Act, 42 U.S.C. 3601, et seq;
24 CFR Parts 100, 103, and 104 (FHA) and all
implementing regulations" to the end of the sentence.;

3. Borrower has submitted to Lender a copy of a recorded
Notice of Completion;

4. Borrower has delivered to Lender all lien waivers and
releases required by Lender, or the applicable
statutory periods for filing mechanics or other similar
liens have passed; and

5. The Project has been completed in full compliance with
the Plans and Specifications to the satisfaction of
Lender.

H . CLAIMS FOR REIMBURSEMENT.

Any obligations incurred in connection with the Project must
be reported to Lender within one hundred twenty (120) days
following the recording of a valid Notice of Completion. No
claims submitted after the one hundred twenty (120) day period
shall be binding on Lender for reimbursement. Any obligations
and/or debts incurred by Borrower or its agents and not reported
to Lender within the one hundred twenty (120) day period shall be
the sole liability of the party who incurred the liability and/or
debt. This provision does not apply to obligations incurred in
connection with the construction contract which is restricted to
a sixty (~) day period addressed under Disbursement of
Construction Loan Proceeds.
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CERTIFICATION REGARDING LOBBYING

EXHIBIT H
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

Certification for Contracts, Grants, Loans
and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge
and belief, that:

1. No Federal appropriated funds have been paid or will be
paid, by or on behalf of the undersigned, to any person for
influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress
in connection with awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification
of any Federal contract, grant, loan or cooperative
agreement.

2. If any funds other than Federal appropriated funds have been
paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and
submit Standard .Form-LLL "Disclosure Form to Report
Lobbying" in accordance with its instructions.

3. The undersigned shall require that the language of this
certification be inclUded in the award documents for all
subawards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and
disclose accordingly.
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EXHIBIT H
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING LOBBYING CONTD.

4. This certification is a material representation of fact upon
which reliance was placed when this transaction was made or
entered into. Submission of this certification is a
prerequisite for making or entering into this transaction
imposed by Title 31, U.S. Code, Section 1352. Any person
who fails to file the required certification shall be
subject to a civil penalty of not less than Ten Thousand
Dollars ($10,000) for each such failure.

Date j laC( /JDl3

NEW PERSHING APARTMENTS, L.P . toCO E.5~ stree.t
.Name of Business/Borrower Address

Los Angeles, Los Angeles, California
City/County/State

1

or Name

Title . Telephone Number .
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Instructions for Certification

EXHIBIT I
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING DEBARMENT

1. By signing and submitting this document, the prospective
recipient of Federal assistance funds is providing the
certification as set out below.

2. The certification in this clause is a material
representation of fact upon which reliance was placed when
this transaction was entered into. If it is later
determined that the prospective recipient of Federal
assistance funds knowingly rendered an erroneous
certification, in addition to other remedies available to
the Federal Government, the department or agency with which
this transaction originated may pursue available remedies,
including suspension and/or debarment.

3. The prospective recipient of Federal assistance funds shall
provide immediate written notice to the person to which this
agreement is entered, if at any time the prospective
recipient of Federal assistance funds learns that its
certification was erroneous, when submitted or has become
erroneous by reason of changed circumstances.

4. The terms "covered transaction," "debarred," "suspended,"
"ineligible," "lower tier covered transaction,"
"participant," "proposal," and "voluntarily excluded," as
used in this clause, have the meanings set out in the
Definitions and Coverage sections of rules implementing
Executive Order 12549.
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EXHIBIT I
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

5. The prospective recipient of Federal assistance funds agrees
by submitting this proposal that, should the proposed
covered transaction be entered into, it shall not knowingly
enter into any lower tier covered transaction with a person
who is debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this covered
transaction, unless authorized by the department or agency
with which this transaction originated.

6. The prospective recipient of Federal assistance funds
further agrees by submitting this proposal that it will
include the clause titled "Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary Exclusion
- Lower Tier Covered Transactions," without modification, in
all lower tier covered transactions and in all solicitations
for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a
certification of a prospective participant in a lower tier
covered transaction that is not debarred, suspended,
ineligible, or voluntarily excluded from the covered
transaction, unless it knows that the certification is
erroneous. A participant may decide the method and
frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to,
check the List of Parties Excluded from Procurement or Non-
Procurement Programs.

8. Nothing contained in the foregoing shall be construed to
require establishment of a system of records in order to
render in good faith the certification required by this
clause. The knowledge and information of a participant is
not required to exceed that which is normally possessed by a
prudent person in the ordinary course of business dealings.
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EXHIBIT I
LOAN AGREEMENT

(NEW PERSHtNG APARTMENTS PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTO

9. Except for transactions authorized under Paragraph 5 of
these instructions, if a participant in'a covered
transaction knowingly enters a lower tier covered
tr~tisaction with a person who is suspended, debarred!
ineligible, or voluntarily excluded from participation in
this transaction, in addition to other remedies available to
the Federal Government, the department or agency with which
this transaction originated may pursue available remedies, ,
including suspension and/or debarment.

Date

New Pershing Apartments, L.P.
Name of Business/Borrower Address

Representative Print Name

Los Angeles, Los Angeles, California
City/County/State

Title Telephone Number
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EXHIBIT J
LOAN AGREEMENT

(Project)

UCC-l
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and backl CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]

James W. Bloor (213) 808-8592
B, SEND ACKNOWLEDGMENT TO: (Name and Address)

rLOs ANGELES HOUSING DEPARTMENT
1200 W. 7TH STREET, 8TH FLOOR
LOS ANGELES, CA 90017

L
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1, DEBTOR'S EXACT FULL LEGAL NAME - insert only = debtor name (1. or 1b)- do not abbreviale Dr combine names

ta, ORGANIZATION'S NAME N P h' A rt t L P C I'f 'I' it d rt hiewers Ing pa men s, ' "a a! orrna trm e pa ners lP
OR tb, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

'lc. MAIL!NGADDRESS CITY STATE IPOSTAL CODE COUNTRY

1317 East 7th Street LOS ANGELES CA 90021
1d. TAX ID #: SSN OR EIN IADD'llNFO RE 11e. TYPE Of ORGANIZATION 11.JURISDICTION Of ORGANIZA nON 1~. ORGANIZATIONAllD #, it any

ORGANIZATION hi
IXINONEDEBTOR I Ltd Partners tp I I

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only one debtor name (2a or 2b) - do not abbreviate or combine names~
2a.ORGANIZA TION'S NAME

OR
2b. INDIVIOUAl'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c. MAILING ADDRESS CITY STATE I POSTAL CODE COUNTRY

2d. TAX ID #: SSN OREIN IADO'llNFO RE 12e. TYPE OF ORGANIZATION 21.JURISDICTION OF ORGANIZATION 2q. ORGANIZATIONAL 10#, if any
ORGANIZATION

DNONEDEBTOR I I I
3 SECURED PARTY'S NAME [or NAME afTOTAl ASSIGNEE of ASSIGNOR SIP) - insert only =secured party name [3a or 3b)

3a. ORGANIZATION'S NAME
THE CITY OF LOS ANGELES,A MUNICIPALCORPORATIONAND CHARTERCITY

OR LOS ANGELESHOUSINGDEPARTMENT D
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY

P.O, Box 532729 LOS ANGELES CA 90053
4. This FINANCING STATEMENT covers Ihe falioWlna collateral:

EXHIBIT 1 (DEED OF TRUST) AND EXHIBIT 2 (PROMISSORY NOTE)
SEE EXHIBITS ATTACHED HERETO AND INCORPORATED HEREIN FOR TYPES OF PROPERTY COVERED BY
THIS FINANCING STATEMENT.

5. ALTERNATIVE DESIGNATION [lfapplicable]

6. IS ts to elf!
ESTATE RECORDS. Attach Addendum

8. OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY - NATIONAL UCC FINANClNG STATEMENT (FORM UCC1) (REV. 07/29/98)
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UCC FINANCING STATEMENTADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

sa, ORGANIZATION'S NAME New Pershing Apartments, L,P" a California limited

OR oartnershlo 8
9b. INDIVIDUAL'S LAST NAME IflRSTNAME IMIDDLE NAME,SUFFIX

10, MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME insert only one name (11a or11b) do not abbreviate or combine names-
11a. ORGANIZATION'S NAME

OR
llb. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

11c. MAILING ADDRESS CITY STATE I POSTAL CODE COUNTRY

110. TAX 10 #: SSN OR EIN IADO'L INFO RE 111e. TYPE OF ORGANIZATION l1f. JURISDICTION OF ORGAN IZATION 11 Q. ORGAN IZA TlONAL 10 #. if anv

g;;¢~~ZATION I
I I DNONE

12. IADDIT10NALSECURED PARTY'S orl IASSIGNOR SIP'S NAME· insert only one name (12a or 12b)

12a. ORGANIZATION'S NAME

OR
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

12c. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY

13. This FiNANCING STATEMENT coversUtimber to be cut or U as-extracted 16. Additional collateral description:

ccllateral, or is flied as a 0 fixture filing.

14. Descrlptlcn of real estate:

15. Name and address of a RECORD OWNER of above-described real estate
(if Debtor does not have a record interest):

17. Check llllh' if applicable and check llllh' one box.

or 0Decedent's EstateDebtor ts anTrust ornTrustee acling with respect to property held in trust

18. Check llllh' IIapplicable and check llllh' one box.BOeblor I. a TRANSMITTING UTILITY

Filed in connection with a Manuractured-Home Transaction - etfecUve 30 yearsnFHed in connection with a Public-Finance Transaction - effeclive 30 years

FILING OFFICE COPY- NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98)



COLLATERAL DESCRIPTION
(NEW PERSHING APARTMENTS)

EXHIBIT A TO UCC FINANCING STATEMENT

DEBTOR: NEW PERSHING APARTMENTS, L.P.
A California Limited Partnership

SECURED PARTY: THE CITY OF LOS ANGELES,
A Municipal Corporation and Chartered City

Relating to the $3,500,000 loan from the City of Los Angeles ("City") pursuant to a Loan Agreement dated
~ between the City and NEW PERSHING APARTMENTS, L.P., a California Limited
Partnersh ip.

COLLATERAL
All of the following-described estate, propertyand interest of Debtor now or hereafter acquired, together with all cash
and noncash proceeds thereof: Real property located at:
108 East 5th Street, Los Angeies,CA 90013.

All interest, estates of other claims, both in land and in equity which Trustor now has or may hereafter acquire in the
Property: all buildings, structures, fixtures, improvements, signs and landscaping now or hereafter erected or located
on the Property, including all equipment and machinery used for supplying or distributing heating, cooling, electricity,
gas, water, air and light, all kitchen and laundry appliances such as washers, dryers, refrigerators, garbage disposals,
ovens, ranges, dishwashers, all plumbing and bathroom fixtures, all extinguishment equipment, elevators, floor
coverings, window coverings, paneling, cabinets, (provided, however, that Trustor shall have the right to remove, if
necessary, such fixtures, furnishings and equipment for the purpose of replacement with similar items of the same
quality performing the same functions, which replacements shall themselves become part of this grant); all building
material and equipment either now or hereafter delivered to the Property and intended to be installed therein or any
such material and equipment purchased with Loan proceeds whether or not located on the Property; all reserves,
accounts, deferred payments, and refunds relating to development on the Property; all rents and income generated
by the Property or improvements thereon (subject however to the assignment of rents to the lender contained
herein); all leases, subleases and rental agreements covering the Property or any portion thereof now existing of
hereafter entered into, and all interests of Trustor in security deposits, advance rentals, accounts, or payments of
agreements; all easements and rights-of-way appurtenant to the Property, including parking and recreational
easements, and all interests of Trustor in any land lying within the right-of-way of any street, sidewalks, and areas of
land adjacent to or used in connection with the Property; all development rights and credits, air rights, water rights,
and oil gas or mineral rights with respect to the Property; all claims or demands with respect to insurance proceeds,
and all awards made for a taking by eminent domain; all interests and rights in any private or government grants,
subsidies, loans or any other financing with respect to development on the Property; all interests in personal property
used in and about the Property (except furniture and other personal property of occupants of dwelling units on the
Property); all intangible property and rights relating to the Property or operations on the Property, including trade
names, goodwill, trademarks, and service marks; all government permits, approvals, and map rights related to
construction on the Property; all architectural, structural, and mechanical plans, specifications, designs, studies and
data with respect to construction of improvements on the Property; all current and future claims and rights of action of
Trustor against owners and operators, tenants and former tenants, consultants, advisors and other third parties with
respect to environmental or Hazardous Materials contamination and cleanup of the Property under any federal, state
or local ordinances, statutes, regulations, or administrative decisions or common law.

J(a)-(1of1)



ATTACHMENT 2 TO UCC FINANCING STATEMENT
(NEW PERSHING APARTMENTS)

PROPERTY DESCRIPTION

LEGAL DESCRIPTION

PARCEL 1:

LOTS 23 AND 24 IN BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THAT PORTION OF BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OR MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEAST LINE OF MAIN STREET, 80
FEET WIDE, WITH THE PROLONGATION OF THE CENTER LINE OF A PARTY WALL,
AS DESCRIBED IN BOOK 1734, PAGE 111, OF DEEDS, RECORDS OF LOS ANGELES
COUNTY, SAID INTERSECTION BEING DISTANT SOUTH 37°54'45" WEST 73.87 FEET
FROM THE SOUTHEAST CORNER OF FIFTH AND MAIN STREETS; THENCE ALONG
SAID PROLONGATION AND CENTER LINE OF THE PARTY WALL, SOUTH 51°57'30"
EAST 140.13 FEET TO A POINT IN THE NORTHWEST LINE OF 20 FOOT ALLEY, SAID
POINT BEING DISTANT SOUTH 37°56' WEST 73.87 FEET FROM THE SOUTH LINE OF
FIFTH STREET; THENCE ALONG SAID ALLEY SOUTH 37°56' WEST 36.27 FEET TO
THE CENTER LINE OF A PARTY WALL AS DESCRIBED IN BOOK 1718, PAGE 234 OF
SAID DEED RECORDS; THENCE ALONG SAID LAST MENTIONED CENTER LINE AND
PROLONGATION THEREOF; NORTH 53°13' WEST 140.12 TO SAID SOUTHEAST LINE
OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH 37°54'45" EAST 36.90
FEET TO THE POINT OF BEGINNING.

ASSESSOR'S IDENTIFICATION NUMBERS: 5148-019-010,5148-019-011

COMMON ADDRESSES: 108 East 5th Street
Los Angeles, California 90013

TRUSTOR: NEW PERSHING APARTMENTS, L.P.
a California Limited Partnership.

J (b) ~ (1 of 1)



ATTACHMENT 3 TO DCC FINANCING STATEMENT

DESCRIPTION OF IMPROVEMENTS, PLANS AND SPECIFICATIONS
(NEW PERSHING APARTMENTS)

1. Improvements: The improvements ("Improvements") consisting of: 69 units (65
Efficiency and 4 l-bedroom).

2. Plans and Specifications: The plans and specifications, as of the date hereof, are those,
which Borrower has heretofore, or will hereafter deliver to the Lender.

J (c) - (l of 1)



EXHIBIT K
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)
NO FEE DOCUMENT
Recording requested by and
when recorded, mail to:

City of Los Angeles
Los Angeles Housing Department
P.O. Box 532729
Los Angeles, CA 90053-2729
Attn: Asset Management (HIMS No. 12-118778)

Assessor's Identification Numbers: 5148-019-010 and 5148-019-011

REGULATORY AGREEMENT
This Regulatory Agreement is made this 1~ day

of AIR/L , 2013 by and between the City of
Los Angeles, a municipal corporation (the "City"), and New Pershing
Apartments, L.P., a California limited partnership ("Owner").

RECITALS
A. The City wishes to promote the construction of

multifamily rental housing within the City of Los Angeles.

B. The City created the 2012 Affordable Housing Trust Fund -
Permanent Supportive Housing Program ("AHTF-HLP"), Los Angeles
Council File 11-1920.

C. The funds provided by the AHTF-HLP are from the
Affordable Housing Trust Fund, as contained in Los Angeles
Ordinance 173346, adopted on May 23, 2000, Los Angeles Council File
99-1753i chapter title amended by ordinance 174,035, effective July
30, 2001, as Los Angeles Administrative Code Section 5.522; and the
Home Investment Partnership Program Funds ("HOME Funds ")from the
United States Department of Housing and Urban Development ("HUD")
pursuant to the Cranston-Gonzales National Housing Act of 1990 for
the purpose of expanding the supply of decent, safe, sanitary and
affordable housing.

D. Under the AHTF-HLP, the City issued a loan to the
Borrower in the amount of Three Million Five Hundred Thousand
Dollars ($3,500,000) from the City's HOME Funds, loaned to support
predevelopment, construction and permanent costs.

K - (1 of 21)
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E. Borrower shall acquire the real property located at 108
East 5th Street (a.k.a. : 502 South Main Street), Los Angeles,
California 90013 (as more particularly described in Exhibit A)
(the "Property") for the rehabilitation of an apartment building
resulting in sixty nine (69) housing units, of which One Hundred
Percent (100%) of sixty seven (67) of the units shall be rented at
prices affordable to 30% Income, 45% Income and 60% Income
Households and two (~) manager's units, as defined in this City
Loan Agreement for the project ("Project").

F. The purpose of this Regulatory Agreement is to regulate and
restrict the occupancy, rents, operation, ownership, and management
of the Property for the benefit of Property, occupants and the
people of the City of Los Angeles. The covenants in this
Regulatory Agreement are intended to run with the land and be
binding on Owner and Owner's successors for the full term of this
Regulatory Agreement.

DEFINITIONS

NOW THEREFORE, IN CONSI DERATION of the mutual agreements,
obligations, and representations, and in further consideration for
the aforementioned funding, Owner and City hereby agree as follows:

The following terms have the meanings and content set forth in
this section wherever used in this Regulatory Agreement or attached
exhibits.

1. "AREA MEDIAN INCOME" means the median income for the Los
Angeles Primary Metropolitan Statistical Area (PMSA), with
adjustments for household size, as determined from time to time by
the U.S. Department of Housing and Urban Development (HUD) pursuant
to the United States Housing Act of 1937 as amended, or such other
method of median income calculation applicable to the City of Los
Angeles that HUD may hereafter adopt in connection with said Act.

2. "ASSISTED UNIT" means a housing unit on the Property
which is supported by HOME Funds.

3. "CITY" is the City of Los Angeles, a
corporation, and its officers, officials, directors,
agents and authorized representatives.

municipal
employees,

4. "CITY DEED OF TRUST" is that deed of trust, assignment of
rents, and security agreement placed on the Property as security
for the Loan by Owner as trustor with City as beneficiary, as well
as any amendments to, modifications of, and restatements of said
deed of trust.

K - (2 of 21)
[NEW PERSHING APARTMENTS PROJECT
Regulatory Agreement 03.18.13]



6. "CITY LOAN" is any loan of funds provided by the City to
Owner for the Project.

5. "CITY LOAN AGREEMENT" means the loan agreement(s)
executed concurrently with this Regulatory Agreement by Owner and
the City which governs the City Loan, as well as any amendments to,
modifications of, or restatements of said loan agreement(s). The
City Loan Agreement(s) are on file with the Los Angeles Housing
Department.

7. "CITY LOAN DOCUMENTSfI are collectively the City Loan
Agreement, City Note, City Deed of Trust, and this Regulatory
Agreement as they may be amended, modified, ,or restated from time
to time, along with all exhibits and attachments to these
documents.

8. "CITY NOTE" means any promissory note executed by Owner
in favor of the City, directly or by assignment, evidencing any
part of the City Loan, which is secured by the City Deed of Trust,

as well as any amendments to, modifications of, or restatements of
said promissory note(s). The City Note(s) is on file with the Los
Angeles Housing Department.

9. lIELIGIBLE COSTS" means those costs for which Loan
proceeds may be used as specified in the City Loan Agreement, and
any revisions to the City Loan Agreement that are approved in
writing by City. In addition, other items may be Eligible Costs if
approved in writing by City.

10. "ELIGIBLE HOUSEHOLD" means a household that qualifies as
a 30% Income, 45% Income and 60% Income Household. For reference
purposes, the eligibility income requirements are specified in
Exhibit B

11. "HOME FUNDS" means the HOME Investment Partnerships
Program, codified at 42 U.S.C. Sections 12701, et seq., 24 C.F.R.
Part 92, to provide funds for affordable housing.

12. "HOUSEHOLD INCOME" means the gross amount of income of
all Adult Household members that is anticipated to be received
during the coming 12-month period determined in accordance with the
definition of Annual Income contained in 24 C.F.R. 5.609.

13. "HUD" means the United States Department of Housing and
Urban Development.

14. "IMPROVEMENTS" shall mean sixty nine (.§.2.) housing units
of which one hundred percent (100%) of sixty seven (22) housing

K - (3 of 21)
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17. I1LOAN AGREEMENT" and I1CITY LOAN AGREEMENT" means the loan
agreement entered into between City and Owner.

units will be affordable to 30% Income, 45% Income and 60% Income
Households and two (l) manager's units.

15. "LAHDI1 shall mean·the Los Angeles Housing Department of
the City of Los Angeles, California.

16. I1LOAN" means the loan of funds provided by City to Owner
pursuant to this City Loan Agreement.

18. "LOAN DOCUMENTS" are collectively the City Loan
Agreement, the City Note, the City Deed of Trust, this Regulatory
Agreement, and the UCC-I, as they may be amended, modified, or
restated from time to time, along with all exhibits and attachments
to these documents.

19. "OWNER" is New Pershing Apartments, L. P., a California
limited partnership, and its authorized representatives, assigns,
transferees, or successors-in-interest thereto.

20. " PROJECT 11 means the construction and operation of the
Property for residential use according to the terms of the City
Loan Agreement and the Regulatory Agreement.

21. "PROPERTY" means the real property described in the
attached Exhibit A, which is hereby incorporated into this
Regulatory Agreement by this reference, and any buildings or
Improvements now or hereafter situated on said real property.

22. "QUALIFYING HOUSEHOLD" means .a Household Income not
exceeding the maximum income level as established in Exhibit B for
an Assisted Unit and who is otherwise eligible to rent an Assisted
Unit.

23. "QUALIFYING RENT" means the maximum rent for an Assisted
Unit allowed under the City Loan Agreement and this Regulatory
Agreement, less an allowance for tenant-paid Utilities as
calculated by the Housing Authority of the City of Los Angeles for
the Section 8 Rental Assistance Program, and is the consideration,
including any bonus, benefits or gratuity, demanded or received by
Owner for or in connection with the use or occupancy of a rental
unit, including parking, laundry facilities, and other housing
services and amenities of any kind that are reasonably deemed as
part of rent by the City. The following is not permissible: (a)
additional service charges resulting in a rent amount above the
maximum allowable rent set by this Regulatory Agreement and the
Loan Documents; and (b) contracts with other agencies resulting in
rent payments on behalf of the tenant for more than the regulatory

K - (4 of 21)
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agreement's qualifying rent, unless the project is designated as a
HUD project based rental assisted building.

24. nRESTRICTED UNIT" means a housing unit on the Property
which is reserved for occupancy by a household with a 30% Income,
45% Income and 60% Income, or other designated income as set forth
in Exhibit B, and which is designated to be rented at a Qualifying
Rent as set forth in Exhibit B.

25. nSOCIAL SERVICE PLANfI means Borrower's plan for the
social services of the Project. Borrower shall submit its Social
Service Plan for review and approval by the LAHD pursuant to this
Loan Agreement.

26. nUTILITIES" means the provision of electricity, gas,
water, sanitation, or other public services.

27. "60% INCOME HOUSEHOLD" means an annual Household Income
not exceeding sixty percent (60%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

28. "45% INCOME HOUSEHOLD" means an annual Household Income
not exceeding forty five percent (45%) of the median income for the
Los Angeles Metropolitan area as determined by HUD with adjustments
for smaller and larger households.

29. "30% INCOME HOUSEHOLDIl means an annual Household Income
not exceeding thirty percent (30%) of the median for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

OWNER'S OBLIGATIONS

30. COMPLIANCE WITH .CITY LOAN DOCUMENTS. Owner's actions
with respect to the Property and the use of City Loan funds shall
at all times be in full conformity with all of the requirements of
the City Loan Documents.

31. TERM OF AGREEMENT. This Regulatory Agreement shall
commence upon execution and shall remain in full force and effect
for fifty five (55) years from the date of execution of this
Regulatory Agreement, regardless of any expiration of the term of
any City Loan, any payment or prepayment of any City Loan, any
assignment of a City Note, any reconveyance of a City Deed of
Trust, or any sale, assignment, transfer, or conveyance of the
Property, unless terminated earlier by the City in writing or
extended by the mutual consent of the parties. However, failure to

K - (5 of 21)
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PROJECT OCCUPANCY AND RENTS

record this Regulatory Agreement or the certificate by the City
shall not relieve Owner of any of the obligations specified herein.

32. COMPLIANCE WITH FUNDING REQUIREMENTS. The funds are from
the 2012 Affordable Housing Trust Fund - Permanent Supportive
Housing Program ("AHTF-PSHP"), Los Angeles Council File 11-1920.
The Affordable Housing Trust Fund program is contained in Los
Angeles Ordinance 173346, adopted on May 23, 2000, Los Angeles
Council File 99-1753; chapter title amended by ordinance 174,035,
effective July 30, 2001, as Los Angeles Administrative Code Section
5.522. Owner must comply with all the requirements imposed on
properties assisted under the applicable sources of funds:

A. HOME Funds program as contained in 42 U.S.C. Sections
12701, et seq., 24 C.F.R. Part 92,

B. Any other implementing rules and regulations are
incorporated by this reference.

C. In the event of any conflict between this Regulatory
Agreement and the HOME Funds regulations, the HOME Funds
regulations shall govern, unless otherwise waived by the
City. In the event of any conflict between the sources
of funds requirements, the most restrictive requirement
shall govern.

33. OPERATION OF PROPERTY. Owner and its agents shall lease,
operate and manage the Property after completion in full
conformance with the terms of the Regulatory Agreement.

Owner agrees to: (1) maintain and operate the Assisted Units
so as to provide decent, safe, and sanitary housing; and (2)
provide the Assisted Units with the same level of services
(including security), amenities, and maintenance as are applied to
the other dwelling units on the Property. Ameni ties that are
provided to non-assisted unit households include, but are not
limited to, access to recreational facilities, parking, cable TV,
and interior amenities such as dishwashers and microwave ovens.
Optional services provided must be available to all residents under
the same terms and conditions. All incentives such as rent
specials must be offered to all new residents, not only residents
of non-assisted units.

Borrower shall agree to maintain and operate the Project in
conformance with the Social Service Plan submitted to and approved
by the City. Any modifications of the Social Service Plan for the
Project must be approved by the City.
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34. DESIGNATED ASSISTED UNITS. The designated Assisted Units
on the Property shall meet the following standards:

A. Generally reflect the average number of bedrooms per
dwelling unit and average square footage of non-assisted
units on the Property;

B. Be similarly constructed and of comparable quality to all
other units on the Property;

C. Be dispersed throughout the Property; and

D. Provide tenants access and enjoyment of all common areas
and facilities of the Property on the same basis as
tenants of other units.

35. LEASING THE PROPERTY. Before leasing any portion of the
Property, Owner shall submit its proposed form of lease for City's
review and approval. The term of the Lease shall be for no less
than one (]J year unless mutually agreed upon by Owner and tenant
and shall not contain any provision which is prohibited by 24
C.F.R. Section 92.253 (b) and any modifications thereto. Any
termination of the Lease or refusal to renew must be in conformance
with 24 C.F.R. 92.253(c) and must be preceded by not less than
thirty (lQ)days written notice to the tenant by the Owner
specifying the grounds for the action.

A. Assisted Units

1. All Assisted Units shall be leased and shall not be
withdrawn from the market. Assisted Units shall be
rented in a manner consistent with the Space and
Occupancy Standards set forth in Chapter 5 of the
Uniform Housing Code (1997), and in such a manner
that there is no under-utilization of the floor
space of Assisted Units.

2. If one (1) of the Assisted Units becomes vacated,
Owner shall use reasonable attempts to rent that
particular Assisted Unit, or identify another unit
as an Assisted Unit.

3. During the initial lease up, and upon vacancies of
an Assisted Unit, Owner shall make reasonable
efforts to advertise to Eligible Households. The
affirmative marketing requirements and procedures
adopted must meet the requirements of federal fair
housing laws and the City's affirmative marketing
policy. Owner shall obtain and comply with the
City's affirmative marketing guidelines contained
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within the Property Management Plan Packet from
LAHD Contract Compliance Unit.

B. The Owner shall provide to each tenant, the following:
(1) a signed copy of the lease and/or rental agreement; and (2) a
signed copy of the supplemental agreement to the lease or rental
agreement ("Mandatory Addendum") .

36. TENANT SELECTION. Before leasing the Property, Owner
must provide City for its review and approval Owner's written
tenant· selection plan. The Owner's tenant selection plan must, at
a minimum, meet the requirements for tenant selection set out in 24
C.F.R. 92.253(d) and any modifications thereto.

Owner shall rent the Assisted Units to any Eligible Household
according to the tenant selection plan. Owner shall verify the
prospective tenant's eligibility and shall require from each tenant
documentation that such household's income from all sources does
not exceed allowable limits as described in Exhibit B.

Owner shall maintain and select tenants from a written waiting
list in the chronological order of their application. Owner shall
provide said waiting list to any subsequent owner and/or property
manager.

Owner shall give priority for Assisted Units to Qualified
Households who have been displaced as a result of the City of Los
Angeles' public projects.

Borrower shall require each prospective tenant to certify
under penalty of perjury that they are not (a) an owner, developer
or sponsor of the project; (b) an officer, employee, agent,
consultant or elected or appointed official of the owner, developer
or sponsor; or (c) a member of the Immediate Family of such person
described in subsections (a) and (b). Borrower shall not rent any
unit of the Project to any of said individuals. Any exceptions
shall be requested in writing and subj ect to consideration in
accordance with applicable policies, procedures and regulations.

37. INCOME CERTIFICATION. Owner shall limit for the full
term of the Regulatory Agreement the rental of Assisted Units to
Qualifying Households according to the schedule contained in
Exhibit B. The income levels and other qualifications of
applicants for Assisted Units shall be certified within ten (10)
business days of the household's expected occupancy of one-(l)-of
the units. Owner acknowledges that it has received a copy of the
current City of Los Angeles rules governing income certification,
and shall comply with these rules as they may be amended.
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On an annual basis, Owner shall provide the City with a copy
of an occupancy summary report showing the present occupants, rent,
and size of the Assisted Units on the Property, and any other
information which the City requests and which relates to the
eligibility of these households. If the household size of an
Eligible Household changes, the City may request additional income
documentation to determine eligibility. If the City determines
that the Eligible Household is no longer an Eligible Household,
such Unit will continue to be treated as an Assisted Unit until the
next available unit of comparable size on the Property is rented to
a person who qualifies for an Assisted Unit; or, if HOME Funds are
used and the Eligible Household is found to no longer qualify as
30% Income, 45% Income and 60% Income the household must pay thirty
percent (30%) of their Household Income for rent and Utilities or
the maximum increases allowed under the City's Rent Stabilization
Ordinance, whichever is less. Notwithstanding the previous
sentence, tenants of HOME-assisted units that have been allocated
low-income housing tax credits by a housing credit agency pursuant
to section 42 of the Internal Revenue Code of 1986 (26 U.S.C. 42)
must pay rent governed by section 42.

The City may require the Owner, at any time, to re-examine for
compliance with the Exhibit B, the income of each tenant household
and immediately submit its findings to the City.

38. AFFORDABILITY RESTRICTIONS. The affordability of the
Project shall be maintained as follows:

A. Fourteen (14) efficiency units in the Project shall at
all times be occupied or held vacant and available for
rental by 60% Income Households (households who do not
exceed sixty percent (60%) median income for the Los
Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households). Income
determination shall be made at the time of initial
occupancy of a unit by a tenant.

B. Fifteen (15) efficiency and three (3) one bedroom units
in the Project shall at all times be occupied or held
vacant and available for rental by 45% Income Households
(households who do not exceed forty five percent (45%)

median income for the Los Angeles Metropolitan area as
determined by HUD with adjustments for smaller and larger
households). Income determination shall be made at the
time of initial occupancy of a unit by a tenant.

C. Thirty Five (35) efficiency units in the Project shall at
all times be occupied or held vacant and available for
rental by 30% Income Households (households who do not
exceed thirty percent (30%) median income for the Los
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Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households). Income
determination shall be made at the time of initial
occupancy of a unit by a tenant.

D. All units are described arid limited as set forth in
Exhibit B.

E. If HOME Funds are used, Owner must comply with the
affordability requirements contained in 24 CFR 92.252.

39. PROJECT RENTS. Rents for Restricted Units shall be
limited to Qualifying Rents as set forth in Exhibit B. Qualifying
Households shall be given at least thirty (30) days written notice
prior .to any rent increase.

The maximum allowable rent that may be charged for a
Restricted Unit may change from time to time when there are changes
in the Area Median Income as published by HUD, or when there are
changes made to the allowances deducted for tenant paid Utilities
as calculated by the Housing Authority of the City of Los Angeles.

In no event, however, will the resulting maximum allowable rent
for a Restricted Unit exceed the HUD fair market rents set for
rental housing units of the same number of bedrooms for the area.

For projects subject to the City's Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance may
be less or more than that allowed by changes in the Area Median
Income. In such instances, the rents on restricted units may only
be raised to the lesser of the two (1) allowed increases.

If the Project is receiving necessary rental assistance from
the Section 8 Rental Assistance Program through the Los Angeles
Housing Authority ("Rental Assistance") and said Rental Assistance
is withdrawn or terminated due to reasons not attributable to the
actions or inactions of the Borrower, the Borrower may petition
LAHD to modify the affordability restrictions and maximum rental
charges designated in Exhibit N, if the following circumstances
exist: (a) alternative funding is unavailable, (b) the project is
otherwise in full compliance with all the terms of the funding for
the Project, and (c) more restrictive funding requirements do not
apply to the Proj ect. Any modification shall be only to the
minimum extent required for project feasibility, as determined by
LAHD. In addition, the affordabili ty restrictions and maximum
rental charges designated in Exhibit N and Exhibit K(b) which are
restricted to households with incomes not exceeding a specified
percentage of area median income shall not in any event be
increased to an amount in excess of thirty percent (30%) of sixty
percent (60%) of the area median income for Los Angeles.
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A. Upon initial move-in/lease execution, Owner shall give
written notice, to all tenants of Restricted Units, of
the duration of the rent restrictions under this
Regulatory Agreement. Owner must maintain, in its files,
a copy of each notice containing each tenant's signed
acknowledgment of the notice required hereunder. The
notice shall, at the least, contain language that the
rent restrictions under this Regulatory Agreement shall
be for fifty five (55) years, and shall terminate fifty
five (55) years from the date of execution of this
Regulatory Agreement. Upon termination of the rent
restriction period under this Regulatory Agreement, rents
may be set at market rates unless otherwise restricted by
some other legal, regulatory, or contractual requirement.

40. NOTICE TO TENANTS. There are four (1,) points in time
when the Owner is required to give written notice to all tenants of
Restricted Units:

B. Twelve (12) months prior to the termination of the rent
restriction period under this Regulatory Agreement, Owner
must give written notice to its tenants of the
termination of the restrictions on the Restricted Units
before their rents may be raised to market rent levels.
Owner must also give written notice, pursuant to
California Government Code Section 65863.10, to the Mayor
of the City of Los Angeles, the Housing Authority of the
City of Los Angeles, and the Department of Housing and
Community Development.

C. Six (6) months prior to the termination of the rent
restriction period under the Regulatory Agreement, Owner
must give written notice to its tenants of the
termination of the restrictions on the Restricted Units
before their. rents may be raised to market rent levels.
Owner must also give written notice, pursuant to
California Government Code Section 65863.10, to the Mayor
of the City of Los Angeles, the Housing Authority of the
City of Los Angeles, and the Department of Housing and
Community Development.

D. Ninety (2Q) days prior to the termination of the rent
restriction period under this Regulatory Agreement, Owner
must again give written notice to its tenants of the
termination of the restrictions on the Restricted Units
before their rents may be raised to market rent levels.

41. MAXIMUM RENTAL CHARGES. The total charges for rent,
Utilities, and related services to each 60% Income Household shall
not exceed thirty percent (30%) of sixty percent (60%) of Area
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42. CONDOMINIUM CONVERSION. Owner shall not cODvert Property
units to condominium or cooperative ownership or sell condominium
or cooperative conversion rights to the Property during the term of
this Regulatory Agreement.

Median Income. The total charges for rent, Utilities, and related
services to each 45% Income Household shall not exceed thirty
percent (30%) of forty five percent (45%) of Area Median Income,
The total charges for rent, Utilities, and related services to each
30% Income Household shall not exceed thirty percent (30%) of
thirty percent (30%) of Area Median Income. Initial rents for each
Unit shall be as-8et forth in the Regulatory Agreement. Maximum
rent increases shall be calculated by Lender based on the change in
permissible rents published by HUD. Owner shall annually certify
each tenant Household Income and make any rent adjustment pursuant
to the terms of the Regulatory Agreement.

43. NONDISCRIMINATION. Owner shall not discriminate or
segregate in the use, enj oyment, occupancy, conveyance, lease,
sublease, or rental of Property units on the basis of race, color,
ancestry! national origin, religion, sex, sexual orientation!
gender identity, age, mari tal status, family status, source of
income, physical or mental disability, Acquired Immune Deficiency
Syndrome (AIDS) or AIDS-related conditions (ARC), or any other
arbitrary basis. Owner shall include a statement in all
advertisements, notices and signs for the availability of Property
units for rent to the effect that Owner is an Equal Housing
Opportunity Provider.

PROPERTY MANAGEMENT

44. MANAGEMENT. RESPONSIBILITIES. Owner is specifically
responsible, subject to its obligations herein, for all management
functions with respect to the Property, including without
limitation the selection of tenants, certification and
recertification of household size and income, evictions, collection
of rents and deposits, maintenance, landscaping, routine and
extraordinary repairs, replacement of capital items, and security.

The City shall have no responsibility over management of the
Property.

, 45. MANAGEMENT ENTITY. The City shall have the right to
review and approve the management entity chosen by Owner for the
Property and the right to require a change in the management agent
at any time during the term of this Regulatory Agreement. Any
contracting of management services by Owner shall not relieve Owner
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of its primary responsibilities for proper performance of
management duties.

46. FINAL MANAGEMENT PLAN. At least ninety (2Q) calendar
days prior to completion of construction of the Proj ect, Owner
shall submit to the City for review and approval a plan for
marketing and managing the Property (the "Final Management Plan").

The Plan shall address in detail how Owner plans to market the
availability of Project units to prospective Qualified Households
in accordance with the City of Los Angeles's affirmative fair
housing marketing guidelines, and how Owner plans to certify the
eligibility of Qualified Households. The Plan shall also address
how the Owner and the management entity plan to manage and maintain
the Property, and shall include appropriate financial information
and documentation. The Plan shall include a form lease agreement
that Owner proposes t o :enter into with Proj ect tenants. Owner
shall abide by the terms of this Plan in marketing, managing, and
maintaining the Property.

At least ninety (2Q) calendar days prior to completion of
construction of the Project, Owner shall also submit a proposed
management contract to the City for the City's prior review and
approval. The City shall have the right to review and approve any
proposed amendments to the management contract or any new
management contracts during the term of this Regulatory Agreement.

47. MAINTENANCE AND SECURITY. Owner shall at its own expense
maintain the Property in good condition, in good repair, and in
decent, safe, sanitary, habitable and tenantable living conditions
for the benefit of Project occupants. Owner shall not commit or
permit any waste on or to the Property, and shall prevent and/or
rectify any physical deterioration of the Property. Owner shall
provide adequate ongoing security equipment and services for
Project occupants. Owner shall maintain the Property in
conformance with all applicable state, federal, and local laws,
ordinances, codes, and regulations and the Final Management Plan;
but Owner's maintenance obligations shall not be limited only to
the standards contained in these laws or the Final Management Plan.

In the event that Owner fails to maintain the Property in
accordance with these standards and after at least ten (10)
business days prior written notice to Owner, the City or the City's
contractor or agent may, but shall be under no obligation to, enter
upon the Property, make such repairs or replacements as are deemed
necessary in the City's discretion, and provide for payment
thereof. Any amount advanced by the City to make such repairs,
together with interest thereon from the date of such advance at the
same rate of indebtedness as specified in the City Note (unless
payment of such an interest rate would be contrary to applicable
law, in which event such sums shall bear interest at the highest
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rate then allowed by applicable law), shall become an additional
obligation of Owner to the City and shall be secured by any City
Deed of Trust, if not previously reconveyed.

48. INSPECTION AND RECORDS. Owner shall maintain records
which clearly document Owner's performance of its obligations to
operate the Property under the terms of this Regulatory Agreement.

Owner shall submit any records to the City within ten (lQ)
business days of the City's request. Owner shall permit the City
to enter and inspect the Property for compliance with obligations
under this Regulatory Agreement upon ~ hours advance notice of
such visit by the City to Owner or Owner's management agent and to
tenants of any inspected Project units.

49. FEES, TAXES, AND OTHER LEVIES. Owner shall be
responsible for payment of all fees, assessments, taxes, charges
and levies imposed by any public authority or utility company with
respect to the Property, and shall pay such charges prior to
delinquency.

50. INSURANCE COVERAGE. Owner shall cause to have in full
force and effect during the term of this Regulatory Agreement
insurance coverage as required under Exhibit Cl & C2 of this
Exhibi t K and Article 5 of the City Loan Documents, which are
hereby incorporated by reference into this Regulatory Agreement.

51. PROPERTY DAMAGE OR DESTRUCTION. If any building or
improvements erected by Owner on the Property shall be damaged or
destroyed by an insurable cause, Owner shall, at its own cost and
expense, diligently repair or restore the Property consistent with
the original Plans and Specifi~ations for the Project. Such work
or repair shall be commenced within one hundred twenty (120) days
after the damage or loss occurs and shall be completed within one
(lJ year thereafter. All insurance proceeds collected for such
damage or destruction shall be applied to the cost of such repairs
or restoration and, if such insurance proceeds shall be
insufficient for such purpose, Owner shall make up the deficiency.

52. HAZARDOUS MATERIALS Owner shall comply with all of the
obligations contained in any City Loan Agreement with respect to
Hazardous Materials.

GENERAL PROVISIONS

K ~ (14 of 21)
[NEW PERSHING APARTMENTS PROJECT
Regulatory Agreement 03.18.13]

53. SUBORDINATION. This Regulatory Agreement shall be
subordinated in priority only to the liens and encumbrances
approved by the City in the City Loan Agreement or otherwise in
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54. TRANSFER AND ENCUMBRANCE OF PROPERTY. During the term of
this Regulatory Agreement, Owner shall not make or permit any sale,
assignment, conveyance, lease (other than the rental of Project
units to Qualifying Households and other eligible residential
tenant occupants), or transfer of the this Regulatory Agreement,
other City Loan Documents, the Project, or the Property or any part
thereof, including the sale of any general or limited partnership
interests, without the prior written consent of the City. The City
shall give its consent to a sale, transfer, or conveyance provided
that all of the following conditions are met: (a) Owner is in
compliance with this Regulatory Agreement and the other City Loan
Documents, or the sale, transfer, or conveyance will result in the
cure of any existing violations of this Regulatory Agreement or the
other City Loan Documents; (b) the transferee agrees to assume all
obligations of Owner imposed by this Regulatory Agreement and the
other City Loan Documents and enter into such an agreement
("Assumption Agreement"); (c) the transferee demonstrates to the
City's satisfaction that it is capable of owning and operating the
Property in full compliance with this Regulatory Agreement and the
other City Loan Documents; (d) the terms of the sale, transfer, or
conveyance shall not jeopardize the City's security interest in the
Property and is in full compliance with all standards, including
eligibility requirements and other conditions imposed by any
funding sources for the Project and any loan; and (e) the
transferee is not in default on any other obligations.

During the term of this Regulatory Agreement, Owner shall not
engage in any financing or other transaction creating any mortgage
or other encumbrance or lien upon the Property (except for any
financing provided by the City), without the prior written consent
of the City. The City may give its consent to such financing if
and to the extent necessary to maintain or improve the
affordability or condition of the Property.

55. DEFAULT AND REMEDIES. In the event of any breach or
violation of any agreement or obligation under this Regulatory
Agreement, or of any Event of Default as defined by any City Loan
Agreement which in any way pertains to or affects the continuing
operation of the Property, and after the City has given written
notice to Owner and an opportunity to cure in the same time and
manner provided for with respect to Events of Default in said City
Loan Agreement, the City may proceed with any or all of the
following remedies:

A. Bring an action in equitable relief seeking the specific
performance by Owner of the terms and conditions of this
Regulatory Agreement, and/or enjoining, abating, or
preventing any violation of said terms and conditions,
and/or seeking declaratory relief;
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B. Enter upon, take possession of, and manage the Property,
either in person, by agent, or by a receiver appointed by
a court, and collect any rents, income, deposits, or
reserves and apply them to operate the Property;

C. After notice provided for herein, make such repairs or
replacements to the Property as are necessary and provide
for payment thereof; or

D. Pursue any other remedy allowed at law or in equity.

Notwi thstanding anything to the contrary contained herein,
City hereby agrees that any cure of any default made or tendered by
one or more of Owner's limited partners shall be deemed to be a cure
by Owner and shall be accepted or rejected on the same basis as if
made or tendered by Owner.

56. NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. The
City 1 s officers, officials, employees or agents shall not be
personally liable to Owner for any obligation created under the
terms of this Regulatory Agreement except in the case of actual
fraud or willful misconduct by such person.

57. INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of its Boards, Officers, Agents,
Employees, Assigns and Successors in Interest, Borrower undertakes
and agrees to defend, indemnify and hold harmless the City and any
of its Boards, Officers, Agents, Employees, Assigns, and Successors
in Interest from and against all suits and causes of action,
claims, losses, demands and expenses, including, but not limited
to, attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs of experts and
consultants), damages or liability of any nature whatsoever, for
death or injury to any person, including Borrower's and any
contractor's and subcontractor's employees and agents, or damage or
destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts,
errors, omissions or willful misconduct incident to the performance
of this Regulatory Agreement as a result (directly or indirectly)
of or in connection with this Regulatory Agreement or the use of
the Property by Borrower , its agents, employees, contractor or
subcontractor of any tier, including suits, causes of action,
claims, losses, demands and expenses relating to the condition of
the Property. Rights and remedies available to the City under this
provision are cumulative of those provided for elsewhere in this
Regulatory Agreement and those allowed under the laws of the United
States, the State of California, and the City. The provisions of
this paragraph shall survive expiration or termination of this Loan
Agreement.
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58. GOVERNING LAW. This Regulatory Agreement shall be
interpreted under and be governed by the laws of the State of
California, except for those provisions relating to choice of iaw
and those provisions preempted by federal law.

59. CONFLICTS BETWEEN CITY DOCUMENTS. In the event that any
monetary provisions of the City Loan Agreement, City Regulatory
Agreement, City Deed of Trust, and/or City Note conflict, the terms
of the City Note and City Deed of Trust shall control. In the
event that any monetary provisions of the City Note and City Deed
of Trust conflict or in the event that any non-monetary provisions
of the City Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision shall
control.

60. TIME.
Agreement.

Time is of the essence in this Regulatory

61. CONSENTS AND APPROVALS. Any consent or approval of the
City required under this Regulatory Agreement shall not be
unreasonably withheld. Any approval must be in writing and
executed by an authorized representative of the City.

62. NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Owner and the City shall be
sufficiently given and shall not be deemed given unless dispatched
by registered or certified mail, postage prepaid~ return receipt
requested, or delivered personally, to the principal offices of
Owner and the City as follows:

City: City of Los Angeles Housing Department
P.O. Box #532729
Los Angeles, CA 90053-2729
Attention: Asset Management
Copy to:
Director of Housing Development Division

Owner: New Pershing Apartments, L.P.
1317 East 7~ Street
Los Angeles, California 90021
Attention: Executive Director

Copy to investor limited partner:
NEF ,Assignment Corporation
120 South Riverside Plaza, 15~ Floor
Chicago, Illinois 60606
Attention: Sr. Vice President, Asset Management
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63. BINDING UPON SUCCESSORS. All provisions of this
Regulatory Agreement shall be binding upon and inure to the benefit
of the heirs, administrators, executors, successors-in-interest,
transferee, and assigns of Owner and the City, and shall run with
the land for the full term of this Regulatory Agreement, regardless
of any assignment, payment, prepayment, expiration, extinguishment
of any City Loan or City Note, any reconveyance of any City Deed of
Trust, or any conveyance or transfer of the Property. Any
successor-in-interest to Owner and any purchaser or transferee of
the Property shall be subject to all of the duties and obligations
imposed on Owner under this Regulatory Agreement for the full term
of this Regulatory Agreement. The term "Own er" as used in this
Regulatory Agreement shall include all such assigns, successors-in-
interest, and transferee.

64. RELATIONSHIP OF PARTIES. The relationship of Owner and
the City for this Proj ect during the term of this Regulatory
Agreement shall not be construed as a joint venture, equity
venture, or partnership. The City neither undertakes nor assumes
any responsibility or duty to Owner or any third party with respect
to the operation of the Property or the actions of Owner. Except
as the City may specify in writing, Owner shall have no authority
to act as an agent of the City or to bind the City to any
obligation.

65. WAIVER. Any waiver by the City of any obligation in this
Regulatory Agreement must be in writing. No waiver will be implied
from any delay or failure by the City to take action on any breach
or default of Owner or to pursue any remedy allowed under this
Regulatory Agreement or applicable law. Any extension of time
granted to Owner to perform any obligation under this Regulatory
Agreement shall not operate as a waiver or release from any of its
obligations under this Regulatory Agreement. Consent by the City
to any act or omission by Owner shall not be construed to be a
consent to any other or subsequent act or omission or to waive the
requirement for the City's written consent to future waivers.

66. OTHER AGREEMENTS. Owner represents that it has not
and/or will not entered into any agreements that would restrict or
compromise its ability to comply with the terms of this Regulatory
Agreement. Owner shall not enter into any agreements that are
inconsistent with the terms·of this Regulatory Agreement without an
express waiver by the City in writing.

67. AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this Regulatory Agreement must be in writing, and
shall be made only if executed by both Owner and the City. No
verbal agreement or conversation with any officer or employee of
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either party shall affect or modify any terms and conditions of
this Regulatory Agreement.

The Owner agrees to comply with all future City Directives or
any rules, amendments or requirements promulgated by the City
affecting this Regulatory Agreement.

68. SEVERABILITY. Every provision of this Regulatory
Agreement is intended to be severable. If any provision of this
Agreement shall be held invalid, illegal, or unenforceable by a
court of competent jurisdiction, the validity, legality, and
enforceability of the remaining provisions shall not in any way be
affected or impaired.

69. NONRECOURSE. The City Loan is a nonrecourse obligation
of Owner. Nei ther Owner nor any other party shall have any
personal liability for repayment of the City Loan. The sole
recourse of the City for repayment of the principal and interest
shall be the exercise of the City's rights against the Property.
However, nothing contained in the foregoing limitation of liability
shall (a) limit or impair the enforcement of all the rights and
remedies of the City against all such security for the City Notes,
or (b) be deemed in any way to impair the right of the City to
assert the unpaid principal amount of the City Notes as demand for
money within the meaning of the California Code of Civil Procedure.

The foregoing limitation of liability is intended to apply
only to the obligation for the repayment of the principal of, and
payment of interest on the City Notes; except nothing contained in
the foregoing is intended to relieve the Owner of personal
liability for (1) fraud or willful misrepresentation; (2) failure
to pay taxes, assessments or other charges (which are not contested
by OWner in good faith) which may create liens on the Property that
are payable or applicable prior to any foreclosure under the Deed
of Trust (to the full extent of such taxes, assessments or other
charges); (3) the OwnerJs indemnification obligations under the Loan
Agreement; (4) misappropriation of any rents, securi ty deposits,
insurance proceeds, condemnation awards or any other proceeds
derived from the collateral security; and (5) failure to pay to the
City any rental income or other income arising with respect to the
Property received by the Owner after the City has given notice to
the Owner of the occurrence of an Event of Default, subject to the
rights of any lender providing a loan secured by the Property to
which the lender has subordinated the Deed of Trust.

[Signatures begin on next page.]

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the City of Los Angeles and the Owner pave
caused this Regulatory Agreement to be executed by their duly
authorized representatives.

Executed~'y / day of
THE CITY~S ANG~LES ,2013
Los Angeles Housing Department

By: daci J--
HELMI HISSERICH,
Assistant General Manager

APPROVED AS TO FORM:
CARMEN A. TRUTANICH, City Attorney

By:
Deputy/Assistant City Attorney

Date:

Date:

ATTEST:
JUNE LAGMAY, City Clerk

By:
Deputy City Clerk

K - (20 of 21)
[NEW PERSHING APARTMENTS PROJECT
Regulatory Agreement 03.18.13]



•

CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of _..ICI&~,--=<;"~~l.!...=l-=="::::::'~--

personally appeared __ ---.:.......:iL..-t..!..e.~\ \N1.~;_·-..!H.....:·:...:.,=s...::::?=e~{..:...\ _uh -'---__ ----: _

who proved to me on the basis of satisfactory evidence to be the person(f) whose narnejs) is/are subscribed to
the within instrument and acknowledged to me that ije7shc/tJy.ryexecuted the same in bJ.s'/her/thfo authorized
capacityfies), and that by ~herithttJt'sjgnature{sf on the instrument the person(~, or the entity upon behalf of
which the person(s) acted, executed the instrument. .

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

WI ~ESS my hand and official seal.

ANGELICA NUNEZ
Commission # 1932300
Notary Public - California i

z Los Angeles County :!::J••. ; ~'+ !l ~O:"ip~r:s!PJ 1}}~
(Notary Seal]

•

I
I

I
I

I

I
,I

I
I

!
II
I'
i
I'
l

!
!

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any ackllllwiedgme/JI completed ill eerliJomia must contain l'erbiilg~ exactly as
""pear., ohove in the 'Willi)' section 01" (I separate acknowledgment farm must /1l!

properly completed and attached /IJ lira! document. Tire only exception is « u
document is 10be recorded outside (~(Catifornia. lit such iustances, III'Yalternative
acknowledgment verbiage as may~be primed all such a document so tong as lire
verbiage does not require file r/Ohlr)' 1<1 do $011101/11".': lila( Is illegal [or <I "aWl)' in
Ca[ijbnria tt.e. curt/frillg Ihe authorized capacilY <If the signer}, Please check flw
dacnment ""reJilllyjiwpl'Opttl"notortal wording and attach thls fonn if reqmred.

DESCRIPTION OF THE ATTACHED DOCUMENT

'·itle or dbc· ·un nt"nltilcheu document)

___ rJ.e1A.Lt?~~.hA.l\~_~. __ .""_..__
(Tille or description ol"attachl!l1 document continued)

Number 0 f Pages Document Date _

(Additional infonnatiou)

• S13le and County iutormation must be the State and County where the document
signens) personully appeared before the notary public for ccknowledgment.

• Date or notarizution must be the date iluu the signerts) personally appeared which
must also be the same dole the acknowledgment is co mpleted .

. • The notary public must print his or her name JS it appears within his or I""
commission followed by u comma and then your title (notary public).

• Print the namets) of document signcrts) who personally appear at the ume of
notarization.

• Indicate the correct singular or plural forms by crossing ott incorrect forms (l.c.
he/she/they- is fare} or circling the correct forms. Failure (0 correctly indicate this
infurmation muy lead to rejection ofdocument recording.
The notary senl impression must be dear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal u' a
sufficient area penults, otherwise complete a different acknowledgment form.

• Signature of the OOt;11}' publ ie must match the signature Q 11 file with the office of
the countv clerk,

.;. I\dditional intbrmation is not required but could help to ensure lhis
acknowledgment is not misused or attached to a different document,

'.' Indicate title or type of attached document, number 0 r pages and date.
.!. Indicate the capacity claimed by the signer. If the claimed capacity is 11

corporate officer, indicate the title (i.e, CEO, eFO, Secretary) .
• ' Securely attach this document to the signed doc urnent

CAPAClTY CLAIMED BY THE SIGNER
o Individual (s)
o Corporate Officer

,Title)
o Partnerts)
o Atrorney-in-Fact
o Trusteets)
o Other

2.00R Version CAPA v 11 10.07 300-873-9865 www.NotnryClasses.corn



"Owner"

1q ~... day of
__________ ~ __ ~ M_fl~e_L~H~ , 2013
NEW PERSHING APARTMENTS, L.P.

Executed this

A California limited partnership
By: New. Pershing Apartments

A California limited liability
Its: General Partner

company

By: The Skid Row Housing Trust
A California nonprofit public benefit corpdration

Its: Sole Member and Manager

By:

By:
SPILLANE,

Treasurer

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

On MA-r"d 2q I 2-/;13 before me, Marilyn Bruce, Notary Public
(insert name and title of the officer)

personally appeared M I ~4,e / Itl Vic:!. re. 2-
who proved to me on the basis of satisfactory evidence to be the person(f) whose name( ..) is/ ..
subscribed to the within instrument and acknowledged to me that he/she/tAey executed the same in
his/herftt'leir authorized capacltytlee), and that by his/herftheir signature",,) on the instrument the
person(,), or the entity upon behalf of which the person(1i') acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal. a',MARILYN BRUCE t
Commission II 1999259 !

,~ Notary Public· California ~
Los Angeles County ~

, Mv Comm, Expires Dec 23, 2016 f

(Seal)

r

.~.,



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

~~~~~~~~~~~~~~~~~~~~~~~~~~~

State of California }

County of Lo 5 ftn€1-t (e.S
On 03/2-8/13 before me, G.E. ftre'{0nD,"'Ofr;t~::J fl1.b/JC

I Dalel PC1t t(t'C K (.pHe~~/lnr~~illeotlheOtticer

personally appeared June(yl' of Signer(;r

who proved to me on the basis of satisfactory
evidence to be the person(~ whose narnejs) is/.ala
subscribed to the within instrument and acknowledged
to me that he/she/tho,! executed the same in
his/Aeti'theiT authorized capacityuss), and that by
his/b.e(lj;h~ signature~ on tho instrument the
person(s?, or the entity upon behalf of which the
personts) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

G. E. ARELLANO
• Commission # 1906214

_ ~ . Notary Pubttc- California ~
Z Los Angeles County ~J. ••••• M18°211r·;X~i~s.O;t}lVtl official seal.

Place NotarySeal Above
Signature: -PLf--l:/-i?l&¢~~~ll __ -

OpnONAL--~--------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: _

Document Date: Number of Pages: _

Signer(s) Other Than Named Above: _

Capacity(ies) Claimed by Signer(s)
Signer's Name: _

o Corporate Officer - Title(s): ~

o Individual

o Partner - 0 Limited 0 General Top of thumb here

D Attorney in Fact

o Trustee

o Guardian or Conservator

o Other: ~~

Signer's Name: _

D Corporate Officer - Title(s): _

D Individual

D Partner - D Limited 0 General Top of thumb here

o Attorney in Fact

o Trustee

o Guardian or Conservator
o Other: _

RIGHT THUMBPRINT
OF SIGNER

RIGHT THUMBPRINT
OF SIGNER

Signer Is Representing: _ Signer Is Representing: _

~W@AA9~~~~~W@~~§~~J.~~_~~~~~~~~~~
© 2010 National Notary Association' Nationallvotary.orq« 1-S00-USNOTARY(1-800-876-6827) Item #5907



EXHIBIT A
REGULATORY AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOTS 23 AND 24 IN BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MA2 RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:
THAT PORTION OF BLOCK "D" OF THE RIVARA AND VIGNOLO TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEAST LINE OF MAIN STREET,
80 FEET WIDE, WITH THE PROLONGATION OF THE CENTER LINE OF A PARTY
WALL, AS DESCRIBED IN BOOK 1734, PAGE 111, OF DEEDS, RECORDS OF LOS
ANGELES COUNTY, SAID INTERSECTION BEING DISTANT SOUTH 37 °54' 45"
WEST 73.87 FEET FROM THE SOUTHEAST CORNER OF FIFTH AND MAIN
STREETS; THENCE ALONG SAID PROLONGATION AND CENTER LINE OF THE
PARTY WALL, SOUTH 51°57'30" EAST 140.13 FEET TO A POINT IN THE
NORTHWEST LINE OF 20 FOOT ALLEY, SAID POINT BEING DISTANT SOUTH
37°56' WEST 73.87 FEET FROM THE SOUTH LINE OF FIFTH STREET; THENCE
ALONG SAID ALLEY SOUTH 37°56' WEST 36.27 FEET TO THE CENTER LINE OF
A PARTY WALL AS DESCRIBED IN BOOK 1718, PAGE 234, OF SAID DEED
RECORDS; THENCE ALONG SAID LAST MENTIONED CENTER LINE AND
PROLONGATION THEREOF; NORTH 53°13' WEST 140.12 FEET TO SAID
SOUTHEAST LINE OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH
37°54'45" EAST 36.90 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S IDENTIFICATION NUMBERS: 5148-019-010 and
5148-019-011

COMMON ADDRESSES: 108 East 5th Street
(a.k.a.: 502 South Main Street)

Los Angeles, California 90013

BORROWER: NEW PERSHING APARTMENTS, L.P.
A California limited partnership
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RENT LIMIT SCHEDULE

EXHIBIT B
REGULATORY AGREEMENT

OCCUPANCY AND RENT RESTRICTIONS
New Pershing Apartments

108 East 5th Street, Los Angeles, CA 90013

INCOME LIMIT SCHEDULE
Family Very Very Very Low Income
Size 30% 40% 50% 60% 100%

1 17,400 23,200 29,000 34,800 58,000
2 19,890 26,520 33,150 39,780 66,300
3 22,380 29,840 37,300 44,760 74,600
4 24,840 33,120 41,400 49,680 82,800
5 26,850 35,800 44,750 53,700 89,500
6 28,830 38,440 48,050 57,660 96,100
7 30,810 41,080 51,350 61,620 102,700
8 32,790 43,720 54,650 65,580 109,300

RENT SCHEDULE

TCAC{ MHP Rent Limits
100% 1 Utility

Eff 1,450 29
1-bdrm 1,552 39
2-bdrm 1,864 48
3-bdrm 2,152 58
4-bdrm 2,402

1
70

5-bdrm 2,650 80

Monthly Monthly Monthly Total Total HOME-Assisted Units

Unit Percent Gross Utility Net Number #of Units Regulated Regulated

Type Median Rent Allow, Rent of Units Bdrms. by LAHD* by TCAC

Efficiency 30% $435 $0 $435 35 35 35 35
Efficiency 45% $653 $0 $653 15 15 18 15
Efficiency 60% $870 $0 $870 14 14 -12 14
One Bdrm 45% $698 $0 $698 3 3 2 3
Mgr-Obr N/A $0 $0 $0 1 1 0 0
Mgr-1 br N/A $0 $0 $0 1 1 0 0

TOTAL 69 69 67 67

The income and rent schedules are effective December 4,2012.
* Overlaid with COSG Units when applicable.
The City may revise the Income Limits and Rent Schedule annually as reflected by changes in the area median income for Los Angeles. In the
event of a conflicts between requirements of HUD project based rental asisted buildings and the income limits and rents set forth herein the HUD
contract limits shall control.
Utility Allowances are published by the Housing Authority of City of Los Angeles (HACLA) including gas space heating, gas cooking, basic
electricity, code enforcement and rent stabilization, or as calculated by California Utility Allowance Calculator method approved by the California
Tax Allocation Committee.

Number of units regulated by percent of median income
AMI LAHD TCAC
30% 35 35
45% 20 20
60% 12 12

Total Units 67 67
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EXHIBIT Cl
REGULATORY AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

(INSURANCE REQUIREMENTS)

1. General Conditions. During the term of this Loan
Agreement and Regulatory Agreement and without limiting
Borrower's indemnification of the CITY, Borrower shall
provide, maintain and ensure that any contractor or
subcontractor provide and maintain, at its own expense a
program of insurance having the coverages and limits
customarily carried and actually arranged by Borrower and
any contractor or subcontractor but not less than the
amounts and types listed on the Insurance Requirements
Sheet (Form Gen 146/IR in Exhibit Q of the City Loan
Agreement), covering its operations hereunder. Such
insurance shall conform to CITY requirements established

by Charter, ordinance or policy, shall comply with the
instructions set forth on Form General 133 and with the
conditions set forth on the applicable City Special
Endorsement form (s), copies of which are included in
Exhibit Q, and shall otherwise be in a form acceptable to
the City Attorney. Specifically, such insurance shall:
1) protect CITY as an Insured or an Additional Interest
Party, or a Loss Payee As Its Interests May Appear,
respectively, when such status is appropriate and
available depending on the nature of the applicable
coverages; 2) provide CITY at least thirty (30) days
advance written notice of cancellation, material
reduction in coverage or reduction in limits when such
change is made at the option of the insurer; and 3) be
primary with respect to CITY'S insurance program. Except
when CITY is a named insured, Borrower's and any
contractor's and subcontractor's insurance is not expected
to respond to claims which may arise from the acts or
omissions of the CITY.

I. INSURANCE COVERAGE.

2. Modification of Coverage. CITY reserves the right at any
time during the term of this Loan Agreement and
Regulatory Agreement to change the amounts and types of
insurance required hereunder by giving Borrower and any
cont.r act.or and subcontractor ninety (90) days advance
written notice of such change. If such change should
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result in substantial additional cost to the Borrower and
any contractor and subcontractor, CITY agrees to
negotiat·e additional compensation proportional to the
increased benefit to CITY.

3. Failure to Procure Insurance. All required insurance
must be submitted and approved by the City Attorney prior
to the commencement of any work, inception of any
operations, or tenancy by Borrower and any contractor and
subcontractor. The required coverages and limits are
subject to availability on the open market at reasonable
cost as determined by CITY. Non-availability or non-
affordability must be documented by a letter from
Borrower's and any contractor's and sUbcontractor's
insurance broker or agent indicating a good faith effort
to place the required insurance and showing as a minimum
the names of the insurance carriers and the declinations
or quotations received from each.

Wi thin the foregoing constraints, Borrower's and any
contractor's and subcontractor's failure to procure or
maintain required insurance or a self-insurance program
during the entire term of this Loan Agreement and
Regulatory Agreement shall constitute a material breach
of this Loan Agreement under which CITY may immediately
suspend or terminate this Loan Agreement or, at its
discretion, procure or renew such insurance to protect
CITY'S interests and pay any and all premiums in
connection therewith and shall become an additional
obligation of Borrower to Lender and shall be secured by
the Deed of Trust.

4. Builder's Risk Policy and Physical Damage Policy. During
the period of construction, Owner must obtain or cause to
be obtained a builder's risk or equivalent policy
covering damage or loss up to the value of labor and
materials and naming the City as loss payee as its
interests may appear.

After completion of the Project, Owner must cause to be
issued a physical damage insurance policy covering the
replacement value of the property as mutually agreed
between Owner and insurer with a lender's loss payable
endorsement listing the City and Owner as the loss payee
as their interests may appear. This policy must remain
in effect throughout the term of the Loan.
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5. Proceeds All proceeds of insurance with respect to loss
or damage to the Proj ect during the term of the Loan
shall be payable, under the provisions of the policy of
insurance, jointly to the, Owner, the City, construction
lender[s], permanent lenders and any other lender
permitted by the City, and said proceeds shall constitute
a trust fund to be used for the restoration, repair or
rebuilding of the Project in accordance with plans and
specifications approved in writing by the City. To the
extent that such proceeds exceed the cost of such
restoration, repair or rebuilding, such proceeds shall be
applied first to repay the construction lenders and
second to repay the City Loan. In the event of any fire
or other casualty to the proj ect or eminent domain
proceedings resulting in condemnation of the proj ect
improvements or any part thereof, the Owner shall have
the right to rebuild the improvements, and to use all
available insurance or condemnation proceeds therefor,
provided that (a) such proceeds are sufficient to keep
the City Loan in balance and rebuild the improvements in
a manner that provides adequate security to the City for
repayment of the City Loan or if such proceeds are
insufficient then the Owner shall have funded any
deficiency, (b) the City shall have the right to approve
plans and specifications for any major rebuilding and the
right to approve disbursements of insurance or
condemnation proceeds for rebuilding under a construction
escrow or similar arrangement, and (c)no material default
then exists under the City Loan. If the casualty or
condemnation affects only part of the improvements and
total rebuilding is infeasible, then proceeds may be used
for partial rebuilding and partial repayment of the City
Loan in a manner that provides adequate security to the
City for repayment of the remaining balance of the City
Loans.

6. Underlying Insurance

Owner shall be responsible for requiring indemnification
and insurance as it deems appropriate from its employees
receiving mileage allowance and from its consultants,
agents and subcontractors, if any, to protect Owner's and
City' s interests and for ensuring that such persons
comply with any applicable insurance statutes. Owner is
encouraged to seek professional advice in this regard.
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7. Worker's Compensation. By signing this Loan Agreement,
Borrower hereby certifies that it is aware and shall make
any contractor and subcontractor aware of the provisions
of Section 3700 et seq., of the Labor Code which require
every employer to be insured against liability for
Workers' Compensation or to undertake self-insurance in
accordance with the provisions of that Code, and that it
will comply with such provisions at all such times as
they may apply during the performance of the work
pursuant to this Loan Agreement.

A Waiver of Subrogation in favor of CITY will be required
when work is performed on CITY premises under hazardous
conditions.
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EXHIBIT C2
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

INSURANCE REQUIREMENTS
Name New Pershing Apartments, L.P.
Address 108 East 5th Street. (a.k.a.: 502 South Main Street),

Los Angeles, California 90013

At close of escrow, the LAHD must receive a one (1) year prepaid"
Certificate of Insurance policy (or binder followed by a
certificate within thirty (30) days of loan closing) evidencing the
following coverage: --

1. HAZARD (PROPERTY)

Perils: All risk; or Fire & Lightning, Extended
Coverage, Vandalism & Malicious Mischief,
including Loss of Rents coverage for at least
12 months.

Covered
Property: Structure;

supplies.
and City-owned equipment and

Amount: Replacement value (or less if approved by
LAHD) .

Coinsurance: Not less than 90%.

Deductible: $2,500 maximum deductible per occurrence; or
$1,000 more with City concurrence.

Loss Payable
Endorsement: Lenders Loss Payable Endorsement in favor of

the City.

Boiler & Related
Machinery: (When applicable) 80% coinsurance; replacement

cost coverage is required.

2. FLOOD INSURANCE:
If the project is located in Special Flood Hazard Area (SFHA),
replacement cost coverage is required, inclUding Loss of Rents
coverage.
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Number of Bedrooms
1 - 8
9 - 40

41 - 60
61 - 80
81 -100

101 +

Liability Ins. Requirements
$1,000,000

2,000,000
3,000,000
4,000,000
5,000,000
7,000,000

3. COMPREHENSIVE GENERAL LIABILITY:

Minimum Amount:

Evidence of comprehensive general liability insurance should
be submitted on either the City's Special Endorsement form or
by submitting two (2) certified copies of the policy including
the additional insured and cancellation notice endorsements.

ALL POLICIES MUST INCLUDE THE FOLLOWING:

4. WORKER'S COMPENSATION

Required by State law if employees are involved.

Name Insured: Owner

Additional Insured: City of Los Angeles, its officers,
agencies and employees shall be included
as additional insureds.

Cancellation Clause: The City must be notified 30 days prior
to insurance company's cancellation of
policy by certified mail.

The City should be identified on all insurance documents as
follows, including the project name, street name, street address,
city and county:

Los Angeles Housing Department
of the City of Los Angeles

P.O. Box 532729
Los Angeles, CA 90053-2729
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EXHIBIT L
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)
ASSIGNMENT OF ARCHITECT'S CONTRACT

AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Certificate)

FOR GOOD ANP VALUABLE CONSIDERATION, receipt of which is
hereby acknowLedged New Pershing ~partments, L.P., a California
limited partnership· (the "Borrower") I as aecur Lt.y for the
Obligations incurred and to be incurred by Borrower pursuant to the
Loan Agreement dated All<, L 2.7-,013 (the "Loan
Agreement") between Borrower and the City of Los" Angeles, a
municipal corporation ("City"), relating to the financing of
Acquisition, cohstruction and Permanent on certain real property
located in the City of Los Angeles, County of Los Angeles,"
California (the "Site"), as described in the Loan Agreement, hereby
assigns and transfers to the City of Los Angeles (tlCityfl), its
successors and assigns, all of (1) Borrower's rights in and to
those certain Plans and Specifications together with all
amendments, modifications, supplements, general conditions and
addenda thereto relating to the Site, prepared pursuant to the Loan
Agreement (the "Pl.aris ") by Js.ilteit't FIar~ Mct\"dtc.kC'Architect"),
(2) Borrower's right, title and intereitiIithat certain agreement
dated \IW I oWl~, b~tween Borrower and Arc,hitect, a true ar:d
complete copy of whlch 1S attached hereto and lncqrporated here1n
by reference as Exhibit A (the "Contract")r and (3) all permits to
be obtained by or for the benefit of Borrower relating to the Plans
or the Project ("Permits"). Architect consents to this Assignment,
and has exe6uted the Consent and Certificate attached hereto as
Exhibit B and incorporated herein by this reference.
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Neither this Assignment nor any action or actions on the part
of the City shall constitute an assumption by the City of any of
Borrower's obligations under the Contract unless and until the City
shall have given written notice to Architect of its election to
complete construction of the Project following a default by
Borrower under the Loan Agreement. Borrower shall continue to be
liable for all obligations under the Contract and Borrower hereby
agrees to perfo.rm each and all such obligations. In the event of a
default under the Loan Agreement, the City may elect to reassign
its rights to the Plans, the Permits and the specifications under
the Contract to any person or entity selected by the City to
complete the Project. Such person or entity shall succeed to all
of the rights of Borrower thereunder without the necessity of any
consent from Borrower or Architect and the City shall have no
liability for any failure of such person or entity to perform the
obligations under the Contract. Provided, however, that in the
event the City reassigns its rights to the Plans to another person
or entity, the Architect's name shall not be used in connection
therewith unless the Architect so approves in writing.

Borrower hereby represents and warrants to the City that (1)
the Cont~act is in full force and effect with no defaults
thereunder by either Borrower or Architect, (2) no event has
occurred that would constitute a default under the Contract upon
the giving of notice or the lapse of time or both, and (3) Borrower
has made no previous assignment of, and granted no security
interest in, its rights to the Plans, the Permits or the
specifications under the Contract. Borrower agrees that (a) it
will not assign, transfer or encumber its rights to the Plans, the
Permits or under the Contract so long as any obligation under the
Loan Agreement remains unsatisfied, (b) it will not agree to any
amendment of the Contract without the prior written consent of the
City, (c) it will not terminate the Contract or accept a surrender
thereof, or waive, excuse, condone or in any manner release or
discharge Architect of or from the obligations and agreements by
Architect to be performed thereunder, in the manner and at the
place and time specified therein without the prior written consent
of the City, and (d) it will indemnify the City against any
liabilities, losses, costs and expenses, including reasonable
attorneys' fees, which may be incurred by the City as a result of
the exercise of its rights under this Assignment.
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The City shall have the right at any time (but shall have nd
obligation) to take in its name or in the name of Borrower or
ot:t:erwisesuch action as the City may at the time or from time to
time determi.ne to be necessary to cure any default under the
Contract, to prdtect th~ rights of Borrower or the City thereunder,
or enforce all rights of Borrower under the Contract, Borrower
hereby irrevocably constitutes and appoints the City its true and
lawful attorney in Borrower I s name or in t.he City's name or
otherwise to take all such action. The exerc.i.se of the City's
rights hereunder shall not cons t Ltute a waiver of any of the
remedies of the City under the Loan Agreement or any other document
or agreement or otherwise existing at law Or otherwise.

Executed this day of
____________________________________________--------, 2013
NEW PERSHING APARTMENTS, L.P.
A California limited partnership
By: New Pershing Apartments

A California limited liability company
Its; General Partner

By: The Skid Ro0 Housing Trust
A California nonprofit public benefit corporation

Its: Sole Member and Manager

By:

ATRICK SPILLANE,
Treasurer

By:
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-,AlA Document 8101'" - 2007
Standard Form ofAgreement Between Owner and Architect

AGREEMENTmade ns oflhe Twentielh day ofJal1uary ill the year Two Thousand 'J\volve
(In ....o,·as. Illdicate dIU',mouth and year.)

BETWEEN the Architect's 01lent Identified as the Ownel';
(Name, legal slall/$, a(/J/"es.f atld Ollle,'lirft)l'lIIaliolJ)

Skid Row Honslng n'ust
1317 E Seven\h Street Los Angeles, CA 90021

and Ihe Archlteel:
(Na/lle, legal stal"s, add,.ess and OIlier ifljm''l/latlol1)

Klllefer Flammlll18 A,'chlteCls
162$ OJylnplc BouleVllI'd
Sailta Monica, CA 90404
Telephone Number: 31M99·7975
Fax Number: 310·399·8545

fOl' the followIng P,'oJeet:
(Name, location alld (lelallcd t/escrlprlQIt)

New Pershing Apllrhnenls
500-5 i0 Soulh MaIn Streel Los Angeles, CA 90013

Demolition Of an existing 69 unit holel and new consnuetlon of 67 efficiency units and 2
one-bedroom unhs willi comlmlldly spaces and street froot retail.

The Owner and Architect agree lIS follows,

ADDITIONS AND DELetiONS:
The lIuthor of Ihl$ docwnani has
added InformaUol'! needed for 11$
completion, 11111author may alao
have reVise'll the text of Ille original
AlA standard form, An Addillons and
D81"tJon~R6polt that notes added
In'rormaliOll as well as reVisions 10
the 81andard rOfm lexlls av~lIobla
tlom the 8uthor and lhouldbe
r'\IIawed. A vllrtlcalllne IIi the left
mar.-II oUhla documenllndlcate&
where the lIuthor ha~added
neCItSiory Infolmatron and W~ele
Ihe aulhor hIS added lei or delaled
Irolllihe OI'lglnal AlA taxI.
This documenl has Impoflant Isgal
con8equen~a. C.insullallon wIth an
IIIIom8Y Is encouraged wllh respeel
10 lis compllinon or mO(lIIlceUon,

AlADocuQ)Gnt B1~1'''- 2007fOIl1l9r1~p1,W"-tnn (;opyrljjlllO m~,,1t78, 1981,199tll\d:l001 b~:rhl Am~1! InsHMoof {IIehllec\,. AlFrroh\l
flIUf1(GIf.WAl'INING:Thl. idA .Dgoum.ntl'lIt~leclo<l btu.l:!.(!Dpyrlghllew and 11,lt~rnatlf!nllTr.oallo8. UQ~UU!,iJ",.!.dfllPtQ,dllbllon ci,.tll~lIlblll\On of 1
IhlsA\1\" !?qcumold, ~r any'por:tlon'ofil, may.raalllHn lIivwo ciVIl.nll crhnl~ol pe~IUoa, _nd wll1'b,o pronc,ut.d Ip IhD rri~~lilium GirtGMp.ot~I~lo
Uml,~r tho I~w; lltl_ tloeumenlwas prod~eed byAIA tolma/II al 118:17:32on [l2I24I2QI2undlltOrdlrtlo.~G111384t~1 whleh eJqlIr6$on OW2:MIOIJ.and Is
!IOl(orto.ale. .
UII' Not •• ; (1831e7~8001
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EXHIBIT A INITIAL INFORMATION

ARTICLE 1 INITIAL INFORMATION
§1.111118Agreement is based on the bllUn! Infonuallon liet forth In this AI1lcle I lind in opliorilll Bxhlbit A, Initial
Information: .
(Comple/c Exll/bit A, 1,,111011,(01111011011,{I/Id IlIcorjJol'ole It 11110tile Agl'ccllllmf at Seotioll 13,2, 01' Itlote below
Inltidl InfalYlla/lol/slIoh as delalla oftlr~ Project ~ .flfe (lIld progl'(lJ//, OlVlteJ'~cOII/mcIOJ'.!and cOllsllllallls,
Arclllieel's comlilfftlllls, Oil'lIe,' ~ budget fo}' lite Cost o/Iltl! 1Yol'k, (llIlho}'/zea /'f.1prtsclllarJl'es, allllc/paled
Pl'oclII'O/llelll ,,,eli/oJ, und olher iluonnal/olt nl{el'""1 to thlJPl'ojectJ

Dcmolillon of on exlsling 69 unit hotel lind new cOllslruciloll of 67 omelency UnUs lind 2 one-bedroom units wilh
community spRces nnd :ittecl front retall,

§1.2111C Owner's nntlelpHtcd dates for cemmencement of Ctll1stl1Jction lind Subslanlilll CompleHon of the Work lire
set forth below:

.1 Comme\1cemcllt of construction dale:

December 01, 2012

.2 SubstantialCot"pletlondate:

Decemoor31,2013

§1.3Thc Ownel' and Architect marrelyort the IlIhlnl Triformotlo\l, Bolh partieS, however, recognize Ihlll such
InformntiOlllilll), iUl~lel'lollychnnsc nnd, In thnt event,fhe Owner and Ihe Archltcwt stan1lIIpproprllltely adjust the
schedule, the Architect's sel'vlces lind the Arehileoi's compenslitlon.

Inll. AlA Documenl 111'n '" -1007 \!lInnrlyB1S1'''-1801I,.eollyrlliIlI01974.1P70, 1807. 1$97.11d 1007 by Tile An1etlcln.lnlti\Ule of AreIIl\~I$. AU rlilill
rlnrved, WARNING: TltI~ NA.· .lloCUnlOilUo proloclolfby .U,S.COjlyrlQht L~Y;Gild Inl(id1all~n.1 rt~QuQ~.U""llIllj}(ll~drOjlrod.uctliln or ~IIJflblltlon of 2
Ulla ",A- OQcur\1QIlI,.orililY·poo\IQn oJ IIi 11I~1It~$i11t(n DOV~rQclVlIli!ld crlml!lalponn·t!lol, and will ~Q rro,ocutad·.lo'lllli mnlrliuI\Io~IDht p~s.lUI~
IIndar l\lol.IV/. Thi$ do~umont viu prOllUCed byAIA.ol1Waro etOO:17:32 on 02l2~12912 unde, OrderNo.~67173a492..1 whIch tl<Jltrn on 05ll!312012, end I.
nol for Nlsle.
Vailr Not,.: (le31117"~SO)



ARTICLE 2 ARCHITECT'S RESPONSIBILITIES
§2.1 The An;hite1:t shill! provlde the profci;sionol services us set forth In this AgI'e<:ment.

§2,2 Tho Arehitect sholl pel'form hs servlces consislent wilh the professionnl skID find care ordinllrily provided by
oi'chltectspractielng in Ihosnme or similll!' loonllty under the sallie or slmUQI'eirOllmslaliees. TIle Architect shall
perfoi'mits services as expeditionsly as is consistent with such professionnl skill and care and the ()rdel'ly progress of
Ihe Projeci.

§2.311le Al'chitect shall identifY It representative fluthorlzed to ael 011 behnlfofthe Archltecl with respect to the
Project. .

§2.4 Except WIth the Owner's knowledge nnd consent. Ihe Arcb/teel shllll not enguge In IIny activity, 01' accept any
employi'lent, Intel"eS, 0\' contributionihalwoliid I'easonnbly ilppcur to compromise Ihe Architect's pl;ofesslonal
judgment with resp~t to Ihls ProJClct.

§2.5 The Architect shnll mnintnln the following inSllfHnte fOI'the dl1l'11tionorthfs Agreement. ]f IIny of the
requirements set forlh below exceed the lypes lind limits tho Architect nOI'l11l1l1ymnlnlHiris,lhe OwnCI' shall
reimburse the ArChlteet for IIny ndditlonol cost:
(ldrmiifY IJ'pesalief lilli/Is qflll,'lIl"mll:e cove/'age, and othe,./mm'Ullel! I'eqllll'elllim(s (lpplic(lble 10 Ihe Agteelilell', if
altv.) .

.1 Oeneral Liability

$I,000,000.00

.2 Automobile Lillbilily

$1,000,000.00

.3 Workel'S' Compensation

$1,000,000.00

.4 Pr()fcsslonnl Llnbility

$2,000,000.00

ARTICLE 3 SCOPE OF ARCHITECT'S BASIC SERVICeS
§3.1 'I1u~Arcbltect's BnslcServlces consist oftllose described In Article 3 nnd Include usual nnd customary
strucllll'ol, fnechnnlcul. nnd eleetrlcal engineering servlees, Servloes not set fOl'dlln this AI'Ucle 3 are Additional
Services,

§3.1.111le Architect s11all manage the AJ'chltect·s i;~tYices, consult with CheOwner, research appllcnble deslgll
crUel'III, attend Project meetings, conllllunlcnte wIth Illembel's ofthe Project team lind I'Cpol'r Ili'ogress COthe OWI1CI'.

,3.1.2 TIle Archltcctshnll eoordlnato Its sCl'vices wllh those servIces provided by the Own~r Dlld the OwnCI"s
C<JlIsullall1s.111e Architect shall be eutltled to rely olllhci acouracy and COlilpleleness of services alld information
filnlished by the Owner nnd Ihe Owner's COIls~Jltllnts. The Ai'chllect shlln provide prompt wrlUen notice to the
Owner lethe Arcldtect becomes nware ofnny enol', omission or inconslslet).cy hi such services or Information.

S 3.1.3 As soon 118prncllcable flner the date Oflhls Agreellliml, Ihe ArdlltcctshaUsubmitfor the Owner's npproval a
8chedule for lhe performance of the Architect's services. The schedule Initially shall Include antlcipnted dates fOI'II,e
commencement of eonsuuctlon and for SubstantlRI C()mptetloll orthe Work as set forth in Ihe lnltlal Infor/nlltlon.
'Ole schedule shftllinclude nllowanceB for llerlo~1I orUme required for Ihe Owner's review, for Cheperformance of
!he Owner's C<Jllsuliants, and fotIlpprovnlof submIssions by ""lhorUles 11Bvingjurisdiciion ever the Project. Once
approved by the Owner. time Ilnllls estubl!shed by the schedule shnilliot. except for reasonable cause, be exceeded
by the Arch1tect or Owner. With Ihe Owner's apPJ'Ov(lI, the Arddlcct ahall adjust lite schedule, IfnecessRt)', liS !he
Project proc«ds untll the cOll1menceme"t of cOljstruciion.

Inlt. AlA Document 1!1.0~'''~ tOO7 ~I)rmlrt~ 1Io1&1'.u-18!m.CopyrlghIO 197~, 19711, ~eOl, 1997 lind 2D0711y Thl.AmMcailloiSUMo OIAI'chlltcl•• i\lt r19M.
N.,,,!.d.~~!(!n.q, Tltla"1~D,<l"\Jin"(>H$PfQI~~\p!l:~yU"S,ti~ptIIIiMlftW ~p" 1"I~rn~iliillAITrtRi'gG,~n~uthorh~tI rlip~lI.ucU(llfot·dIJ!i'iblllJon of 3
Iht~ t;.I"'. Do~umollt. or any porllono' It, l'nJly.t~.~11I1Invoto c:1.vU.lId crImInal pl1na!1ln. and VIllihI p~l!~ei:illod la Iho liiulmum "xt'nl.p6utble
.undor tho law. Thl. doeumenlwas ptoduc~d byAlAao!lw&to.1 00;17:32 on U/2412012 und/JrOrdotNo.~e71130~92_1 whIch '~Ies OIl08l23120t2, and Is
nollOi'tjlU'iI.
U.. ~Ho'": (1/l3167~6~O)
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§3,1.411u~ Architecl shnll not be \'CSllOnsiblefor an Owner's dire~ivtl; or substitution made witholllihe Architect's
approval,

§3.1.511u~ Architect simi I, at nppi'opriate timeS, contacllhe govcriunenlol authorities required to approve the
COllstructimrDocumenlsnlld the enfhies providing utility services to the Project, Tndesigning !he Project, the
Architect shal! respond to nppllenble design requh'emenis Imposed by such govermuentnl oulhQl'ities and by such
entities provIding utility services, .

§3,1.6 The f\rchltect shall assist the Owncl'illl;onnection with the Owner's responsibility fol' filing documents
required tor the IIppl'oval of governmental nllihorities hnvlngjuri&diclion over the Project,

§U SCHEMATIC DESIGN PHASE SERVICfl;S
§3.2.1 'file Architect shall review the progrnUllllld olhednformntion fill'nished by the Ownel', (\lid shall revlew laws.
codes, and regulations applicable to the J\rc"l~ect's servh.:es,

§ 3.2,2 The Archllect shall prepare n prellmhinry evaluailon of the Owner's p'C)gl'am, schedule, PloJect sUo, Qn(] the
proposed procurement OI'dclivery method and olher InHlnllnformatJon, each In terms oflhe olhel', to ascertain the
requirements afthe PI'oJeet. Tho Architect shllil uolilY Ihe Owncl' of(J) allylnoonsistcncles discovered ill the
Jnfoi'matlon, and (2) otherinfol'lllnllon 01;1;0llSII111118servlces thlltll1l1Ybe reasonnbly needed for the Pl'qJecl.

§3.2.31!teArchltectfihali present lis preliminary evaluation to the Owner and shall diScuss \\'lIh the Owner
f1ltell1allv~ IIppropches to design nnd constnicllon C)flhc ProJecl, Including the feasibility of im:ol'pol'lIllng
envh'onmentally l'esponslblo design apjltoilches, Tho Architect shall reach an understanding with the O\Vnel'
regardhllllhc reqult'emenls of.he llroJcet.

§ 3.2,4 BASed on the Pl'oJect's reqldremenls Qgtud upon with the Ownel',the Architect shull prepare lind pl'esent fOl'
the Owner's IIpprovalll preiimlnill'y design illlIslrallng Chescale and relationship oftbe Project components,

§3.2.5 Based on the Owner's Bppl'oval of the pl'ellmllllll'Ydesign, the AL'cblle~t shall pl'ware Sch~n1l1l1cDesign
Docllmen~s for. the Owner's ilJlprovnl.'I1lc Schematic Design Documents shAll ';Oilslstof drawings and olhel'
documents Includh'lg !Illite plnn, ifllPPI'Qprlale, illtdpl'clinllnl'lry building phlll!i, see!lons ai~delevations; nnd mlly
include lome comblnntion of study models, perspective sketches, or digital mOdellng, Pn:lJnlinilry selections of
moJor bulldlng systems and constructloil materials sbnll be noted on the drawIngs ot' descrlbedht Wfldng.

§3.2.6.111u.'l Architect shllllconsldct envk~nmentlllly ~espolIslblc design aiternllliv~, such os rtllltel'lni choices and
bu Ilding orientation, toseiher wllh olher considerations based 011 progrlllll nnd nesthetlcs, In developing R design that
ISCollslslent wllh the Owner's program, schedule lind budget fOI' the Cost of Ihe Work. 1111~Owner mny obtain other
envlronmenlallY (espolIslbledeslgl)!erv/ces under Article 4, .

§ 3,2.5,2 The Architect shnll consider the vlllue of altematlve materlnls, building systems lind equJpmentJ together
wIth oillel' conslderjJllon$ based on progralll Bnd ftcslhetics, ill developing a design for the Project that Is consistent
wilh lho Owner's program, s<;hedule and budget fOl' the Cost orlhe WOJ'k,

§ 3.2.6111e Architect shall submit to (he Owner an esllmAte of the Cost of the Work ps'epnred In acccrdance with
Section 6.3.

§3.2.71I1e Archiccct 6111111submit theScllemll(lc De~ign Documeuts to lhe Owner, hold meellng with Owner', stnff
1'01' design. comlllents and requesl the Owner's npproval.

D 3.3DE.SIGtI DEVeLOPMENT PHASE SERVICES
§3,3,1 Based on the Owner's approval oflhe Schclliatlc Design Documents,lInd 011 the Ownel"saulltorl2tlllon of
a,l1)'IidJlIstmcnts In the I'rojectrcquirements, the Arcl,ltect sh~tJ prepare Design OeVelOjllncllt Documents for the
Owner's approval. nlC,~Design Development DocumCnls sballlllustl'l'Ite IIIIddescribe the development onhe
approved SchemAtic DeslgllDocuments and _hall consIst of drftwhlgs lind olbeL'docwnellis Inctuding plans,
sections, elevatlons,lyplcal C()nslnictioll deiolls,llnd dlllWammatlo.loyouls of buiIdirts: i),siemslo fix and describe
the slzcalld chnrocter ofthe Project os to al'chltcclllnil, .Imetlil'al, mechanlclIl and eleclricnll),stems, 1I11dsuch other

AIADocumant B1~1'" ~IOCl~~oJlliedy II~WN ...18~'h,COpylighll)m".1~78.1&07. 1997 alid 2007byThe American !l1tDIuI, 1'1hehll.cla. All rlghtl ..
' ... IV.ct. WAMING; 1'hls NA· ~Ojlum~1I11~Ji!Oloct~d "lIU,~, OI>P.y~lghl~~wno'ldIllternalilll1al Tro~tlOG.UIl~.\llhQril.d·r.produ~lIoll·or dlaf/'lbU\lol\ Of4
thla AJA~.l)oculI'Dnt, or tmy p;Ortlon oiHI, fiin)'r<i~'l1tIti a~v·ote civil anduliillllal ponalUa~.i>nllwIU,iJ& PrQlDcutedti) tho J\l'a.tmu,ontx\ont pOil~IIlI'
uILa.Vt 111&law, Th!& documantWQs PfOllU(:,d by AlA loRwate.' OU:17:32 on 02l2~12012 under ordor NM0717~6402_1 w~'cll'lCJIlte$ 01\ 06l:2a/2012,1I!K1 Is
not Iw ,.1110, .
U.,rNollI:· (1~31e14G90J
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elements as may be appI'opI'Inte,1l1c Design Development Documents shall also Include outline specifications lhal
idcntifymi\jCJI' nmlel'inls lind 9,Ystemslind establish In general theil' quality levels,

5 3,3.2 The Architect shall u,ldate lite estimate of the Cost of lhe Work,

§3.3.3 'rhe Al-chltcct shull submlt the Dcsign Development Documellis to the Owner, ndvisethe Ownel' ofony
ndJuslments 10 the eSllnUlte of the Cost of the Work, hold meeting with Owner's Staff for design comments and
request Ule Owner's approval.

§3.4CONSiRUC1ION DOCUMENTS PHASE SERVICES
§3.4.1 Based 011 the Owner's 1l11provnlof the Design Development Dceuments, oud on the Owner's authorization of
ony llttjuslmentllin the Project rcquil'emcllts, the Architect shall pI'epHI'eConstrllclioll Documents for the OWI1~r'li
I1pprovnl, 111e Consh'uclion Documents shRllllhlstl'llte lind describe the ful'ther development ofthe Rpproved Design
Development Documents and shllil cOllsl~t of Drawings and Speclficatioils Kelling forlhln detllil the qtmlity levels of
moterlals and s)'Stelns and other reqilll'el)lents for the construction ofth~ Work, The Owner and Architect
Rcknowledgc that In order toconSll'lIclthe WOl'k the Contractol' wlUpl;ovlde nddillomilinfonnntioil, Including Shop
Drllwings. Product Dntll, Samples lind olhei'slmtlnr sublnlllnls, which the Archlll:ct shnUreview iii lu;coi'dollCO with
Section 3,6.4.

§3.4.2 The AI'(:hltcet shallincorpol'ale Into Ihe Construclion Documents the design requirernents of govel'lllUenlal
Quthorities hnvlnj!Jllrlsdlclion over the PI'oJect, . .

§3,4.3 During the development or the Construction Documents, the Ai'chitcot shall asslst the Owner In the
development nnd lIi'cpAralion of (1) bidding lind procurement inforilUllion thllt describes (he lime, plnee lind
conditions of bldding.lnoludlng bidding or proposal fOl'ms; (2) Ihe f(mu of agreement between the Owner nnd
Conlmotor; fIild (3Hhe Condition'; or the Contract forConstruction (General, Stlpplemenllu'y lind other Condltlous).
111e Architect shall also conipllilll project malUml tlmtlncludes the Conditiona ofthe Contl'act for COlistructionalld
Specifii:atiolls nnd anay Include blddh18 requirements and ilanlple forms.

§3.4.4 The Al'chlteel shlllluprlnte the esdmllfe for the Cost oftlle Work,

S 3.4.5 The Al'ch Ileet shll1l8ubmit the Co~strucllon Documents to the Owner, advise the: OWilel' orony adjUstments
to the estimllte of lite Cost of the Work, IlIke ony actlon required en del' Section 6,5, and requestfhe Owner's
opproval. ..

S 3,6 BIDDINGOR NEGOTIATION PHASE SERVtCES -Inlentlonally Oml1t4d

(Pcrmgmpf!9 deleted)
§3.6 CQNSTRUCTION PHASE SERVICES
§3•••1 GENERAL
§3.6.1.1 The Architect allnil provide ndmlnlsll'atlol1 ef'the Contract betwccllihe Owner and the Contl'actol' ns set
forlh below and In AlA Document A2()tT~'..,.2007.GenerAl Conditions of tho Contract fol' COllslructlon, IfthoOwnel'
lind COI1Crllctol'mOdl1YAlA Document A201~2007, thoso modifications 5holl not Affect the Arehltect's servlces
\lIlder Ihls Agrc:cillen~ unless the Owner and the Architect amend this Agreement,

§3.6.1.2T~eNchltecl shall advise lind cons ult wIth (be OWllCl' during the Collsil'llCliotl Phnse Services, The
Ar~hltect shall have aUlitorilyto act Oil behllit oftlllWwnQfonly to tho elCteiltprovided In this Agreement, The
Architect shnll not have eooll'ol ovel', l;hllrgeot; or respollslbllitY fOl'Uloconstruellon meRns, l1lethod~, techniques,
sequences or procedures, or fol' Jlrifely precllutlons nnd programs In eonnectlon with the Wotk. nor shoUChe
Architect he resl)Qllslble rOl' the Contl'BcCot's failure toperfonn the Work In occordance with the requirements of the
Coiltract Documents, The An;hltecl ,hftlJ be responsIble for the ArchItect's negligent ects or omissions, but shllll not
have conlrol over or clllll'geof, and &hllllnot be responsible for, acts or olllissiollsot lhe C<illlrllctor or of any othel'
persolls or entitIes perfonning portions of tile Work,

§3.6,1,3 Subject to SeetlOll 4,~.tho Archllect's r~pon9ibilit,Y to provlde Construction Phase Sel'vices commences
With the nward oflho Conll'llct fa,' Consll'tletiollolld tel'mlllllies Oil the dllte th.:>Architeot iSSllCSthe finlll Ccrlificilto
for PlI)'I\teiil,

"IA bDDllmolll 81~f'''"'.:lOOl gOffl1orly 818t flO ~ 1981).C;oPvllghIO 1074. 1978. 1987. 11197and "007bYJhBAnleil~n Instilule~ Art;hlleols, All rights
r... !V't IN/,IRt/1NG:Th!~ (!Jfi , Oo~u'nilulr. i>rot~~le.l'flyU,SJCQPyrlg\it L~wali!lInIDFlt~ll~itaITrogn,.,U~a~th(trkud ryprodu.UciJ\ orlll.lrlhulhm or 6
1111."'"' r bocu~lb"" or any P0rtr0I1 0111,m~y r~nlll ~11severo civil ~nd ~rlIi11nall'~lIa,II1~~,and will 110pro~Q~utotl.loIho maximum ,xlaot poselblB
UI1~~f,h,IAW, Thla document wat producod by AlA.onwara 1\ 08:11:320" OVl!412012 under Oldert/o.467173G402.-1 which eJql!r~s on 051.2312012,end 11
~M~~~ . .
UlImot .. : (10311114690)



§3.6.2 EVALUATIONS OF THE WORK
§3.6.2.1 The Arcllitcct shalt visit Ihe silo nt Intervals nppropriale to the stnge of c()llslruclion. or as otherwise
requh'ed ill Section 4.),3, to become generally fnmlliarwlth Ihe progt;ess and quality ofille pori ion orlhe Work
(:ompleted, nndto delernline,in lIelleml, Ifthb Work observed Isbelng perftlL'mcd Ina mnnll¢l·illdic9.ting Ihatthe
Work, whenl\dly completed, will be in accordance with Ihe Contract Documents, However, the AN:hitectslmlinol
be required to make exbausthie or coll!in\10US9n-slte Inspections to cheek the qUnlitYol' quontity ofllle Work, On
the bnsis oftlle site visils,tbe Arch/tect shall keep the Owuel' reasonably infol'lned nbout tho progress lind quality of
the portion olthe Work completed, nndreport to the Ownel' (I) known devintlOlI$ fi'onllhe Conlnlcl Documeatsnnd
fh)llilhe lilost recent constructloll sclwdule submlited by theCOlllractOl', lind (2) defects and deficiencies observed in
the Work, .

§3.6,2,2 The AJ'chitecl bRSthe authority to r~ecl Work thnt does nol conform to the COUII'actDocuments, Wilenever
tho Arab/teet considers it necessnry 01' advlsnble, the AI'chltectsbtlll have the authority to I'equire Inspection 01'
tes!lngofthe WOl'k hlai:cordnllce with dIe provisions orllte Contract Documents, whether or not such Work Is
fabricated, Installed or completed, Hawevel', neIther this mililarily onhe Areh!Cecll\ol' Iidecision made In good U!llh
either 10 pX(lrclse or not to exercise such nUlhorlty shnll give: rlse to t\ dUly or I'esponslbllity (lftbe Al'chltectlo the
COlill'llCIOr, Subcollh'uctors. IUalerial and cqulpmctlt suppliers, their agents or employees or other persons 01' entitles
I)etfol'mlng portiollS onhe Work.

§3.6.2.3 The Architect shallinterprel and decide mattcl'S COllccL'lltngpc!'fonnailce under, nndrequlrements of, the
COi!lrnct Documents on writlenrequest of either the Owner 01'Contl'lIc;lor, The Archilt:ct'sl'csponse to such requests
shall be made hi WI'lting within auy time limits agreed upon or otherwlse with reasonable pr(lmptness,

§3.6.2.4 rntcl'pl'elniioos nnd decisions oftbe At'chl(eet shall 00 COllsistcnt with the Intent ofaud reasQnubly Infernble
fi'omthe Contl'ftct Doculltent$lIild shill! be In wrltingcl' illihe form ofdrllwillgs. When making such Inlerpl'ollitions
and declslollS, tile Architect shDllendenvor to secure fnUhthl performance by both Owner lind Contl'llClol', mAli not
show pIl11/1I1i1),to elthel', and shull nol be liable for I'esuits of illtel'pretntlons 01'decisions rendered In good fullh, The
Al'chl!ecl's decisions on mallei'S relntlng to lIesthelic effect shull be .flnnl if cOllslstent witll Ihe Intent expressed iil the
Conlmcl Documents,

§3,f,2.5Unless the O\'lller and Conlrllctor deJlgnale Iinolhel'p~l'Son to serve liSan Inltllll Decision Mllkel', 8Slhlll
tCl'm Is defined In AlA Document A20J-2007, the Architect $l1all render inlUal declslons 011 Claims between the
OwnCI' and COlltrjlclor as prOvided In theConb'llct DOCllll1C1l1S,

§3.6.3 CERTIFICATES FOR PAYMENT TO CONTRACTOR
§3.6.3.1 TIle Architect shlill review lind «rllfy the IImounts due the Contractor ilnd shall lssue cenlflcates tn such
Illnollnls.l111~ Architect's certification fOl'payment shall COlIstltllte n repJ'esentlltion to the Owner, based on Ihe
Archlteot's evaluation of tile WOl'k ns provided In SeCtion 3.6.2 and on the dntll comprising the Contrnctor's
ApplicntioJl 10,' Pnyll1ent, thnt, to the bestofthe AI'cl1ltect's knowledge. Infol'OlRtlon and belief, the Work fIRS
Pl'ogressed to the point Ii~dicllted lind Ihnt the qllQllly oft!le Work Is In aocordllllce wllh the Conlract l)oclllnenls,
The foregolilg representlltlons are sutUect (I) to tin evnluation anhe WOI'k fOI'confol'mance with the Contract
Documents upon SubstlUllilll Completion, (2) to results of subsequent tests and IJiSpecllon~, (3) to correction of
minol' devllllions from tllo Contract Documents prior to completion, IIlId (4) to specific qualifications expressed by
the Ai"cbltect.

& 3.6.3.2 'I11e lssuance of n Certlflcale for PnYlIlent shall not be D representationlhllt Ihe Archheet has (1) made
e1iliaustlve 01;contlnOous on-site Inspections to c\l«:k thilqiuililyor quantity oflllcWork, (2) reviewed consll'ucHon
menns, meihods, leclm lques, sequences Of procedures, (3) reviewed copies of requisitions received from
Subcotitractors lind rnnterlal suppliers and litherdatn requested by the Ownel' tosubshu'iUate Ihe COl1lrllctor'lll'lght to
pRYlneill, or (4) ascertained how or for what purpose the Contraetor hns used money previously paid on Recount of
the Contract Sum,

§3.6,3,3 The Architect shllll nilllnlsin 11 recOrd ot the Applications and Certificates for Payment.

Inlt, A'AD~Dum'nI6101',,- 2001\r0J1lllrly 81511" ... 18~71, CopyIl9~1~t&7~,197l!, m7.t!).Q7 .nd 2001.bYThoAmCllcGB rn,UlUIoQIAl1:hItKls. Ail lIghls
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§3.6.4 SUBMITTALS
§3.6.4.1 The Architect IIhnll 1"1,wlewthe Contrndor'lI submiHal sehedule Imd shan not unreasolla,bly delay or withhold
approvnl. The Arcl1 iteet's Relion In rovic\vlng submithils shall be taken In aceordance with the approved sullmlual
schedule or, in fhc absence of an approved submtual schedule, with reasonable promptness while allowing sllMelent
lime In the Archilect'sprofessiollllljudgii\Cnt to permit adeqlllile review. .

§3.&.4,2III ~cc.ordnnce with the An:hlt~ct~appl'oved submlnal schedule, lite Architect s-hall r9iJlew and approve or
tuke oillel' appropl'infe acllen upon tile Conlrac!or's submhtals such liS Shop DI'Owlng5,Product Data lind Sanl))les,
bUI only (orlhe limited purpose of checking for conformance wllhlnformatloll glvenllnd Ute design concept
expressed ill tho Contract pocunlelllS, Review of such submluals Is not for (he plll'pose of determining the nccurney
lind completeness of othe\'inful'lllation such us dimensIons, quantities, lind hts!alllltioll or performance of equipment
or systems, which ere the Conlmctor's responsibility. Tbe .Archll~t's review shill! not c:ollstitllte IIpproval of safety
precamkms or, unless olherwlse speclfically slated by the Archltecl, or any eonstnetlenmeans, methods,
techniques, sequences ol'procedures. 'Ilte Architect's npJ)I'ovul ofa speolfic item Bllan not indiclltellJ'pl'oval ohlt
R,sembly of which the Item is a <:olUl}0I1ent.

§3.M.31fthe COlltfact Documents specifically require the Contractor to provide professional design services or
cCl'lificatlolls by n design professiOllnl related to systems, matel'iols 01' equipment, the Architect allall specifY the
nppropriate performance lind design crilcl'i!1 that such servlces must ~adsry. The Al'chltect shall revIew ShOll
Drawings nnd other sU\lmlttais !;elnted 10 the Work designed or certified by tho design professloanl retllined by the
Conlmctol' lbill bellI' such professlonnl's seal nnd sigJlal\lre when submUted to the Architect. TIle Architect shall he
entitled to rely upon th"lidequncy, necul'lIoy nnd completeness of the services, certifications and approvals
pel'i(ll~nled 01' provided by such design profcs$lollnlll,

§3.0.4.4 SubJeot to tho prpvlslon~ ofSeetion 4.3, IIle Al'ehlteclahilll i'cvicw and respond to requests for Information
HhoJit the Contrnct Documents, The A\'cbllecl shall set forth In the ContrAct Documents the t'cqulremenls fOI'requests
foJ' lnformatlon. Requests fOJ'lnfom,ation shlllllncillde, III11minimum, II detailed written IItotettient Ihnt Indicates the
speolfic Drnwlngs 01' SpeclflcatloilS In need of clarification nnd the nahll·cofthcclnrlficJ\tiollrequesled. 1110.
Architect'S respollso.to sl1chrequests shall1lc made In wl'ltlng within ali), tlme Iiritlls "greed upon, 01'otherwise with
l'cas()n!lbl\l. promphlCS!l,lfappmpl'llIle,lhe Architectshllll prepare nnd issue supplemental Drawings pnd
Specifications In response to requests for lnibrmlltion.

§3.6.4.6 The Architect shall IllJlintaln II record ofsubillitlnis and copies ofsubnlllt81s sUIlPlied by the Conh'aclor in
accordance with the requirements of the ConlraclDocliments, .

§3.G.5CHAHC3ES IN THE WORK
§3.G.5.111le Architeelllloy authorize minQr changes In the Work that are wllslslent with Ihe Intont onlle Confrllct
Documents end do 110t involve IIIi IIdJushnent In the Contract Sum or lin eXlenslon oCthe COlltl'RctTime. Subject to
tho provisions of$ectlon 4,3, tlJo Architect slVtll prepnl'c CIIDnge Ol'ders nnd Construction Cbl\nge Directives fOl' the
OWllel"l! npPl'oval pnd eKccllllolI in nccol'dsuce with the Contract Documents,

§3,6.5.21110. Archlteot shall mnlnlllllll'ccords relative to changes IIIthe Wot'k.

§3.6.6 PROJECT COMPLETION
§3.6.6.1 Tho Architect sllol1 conduetinspe<ltions to determine the dale 01' dates ofSubstllllllal Completion and Ihe
date cfflnalcomplotlon; Issue Cerliflcales of8ubslnntial CompleUoJl;recelve from the Ccnli'aqor nnd forward 10
the Owner, fOl' the OwnCI"S revlow and records, wriUen warl'l1nties nnd related documents required by the Contract
Documents and assembled by the ContJ'actor; end Issue a fillid Cf)rtificnte for Poyment based ~tpon a fin!llillspectioll
iudicollllg the Work complies with the requil'emenls oflhe Contraci Documents, .

§3.6.6.2 The Arcliltect's lnspectlons sholl be conducted wUh Ihe Owner to check confbrmence of the Work with the
requirements oCthe Contract Documents and to verifY the IICC!l1'8CYand completeness ofthe list submitted by the
Contrllctor of Work to bocomplcled or co\,)'ooted, .

§ 3.6.6.3 When the Work is found to be subslanUllllycomplctc,lho Archite-ctshallinform IhcOwnel'lIoout Ihe
balance ofilia Conlillol SUnt remillnh18 to be pald Ihe Contrllclor.inolildlnglhe omolllll to be t"etalned from Ihe
Contract SUm, lfony, for finn) completion 01' correction of the Work, .
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§3.6.6.41110 Arthitecl shall fonvl\rd to ihe Owner Ihe following information received fromlhe Conlmctol': (l)
consent of surely or surettes,lfany, to reduction in or pnrtinlrelclIse ofrelainage or the making offinlll pnYlnenl: (2)
affidnvits. receipts, releases and Waivers of liens or bonds Indemllil)rillg the Owner against liens: lind (3) oily othel'
docuntentlltton ,'equired of tho Contractor under the Contract Documents. . .

§3.6.6.5 Ullon request oflhe Owncr,llIld prior to the eXI)iration of one yellr ftomlhe dale of Subs tall linI Completion,
the Architect shall, wUhotlt additional compensation, conduct n ineetiug with the Owner to review the fuclllty
operations and performance. .

ARTlC~E 4 ADDITIONAL SERVICES
§ 4.1 Addltionnl Services listed below an: not Included In Basic Services but mllY be required for the PI'oJect. Tile
Architect shall pI'oyide Ihe listed Ad~itlonRI ServICes only If specifically d~ignRled In Ihe table below as the
Architect's n~spolIslblllly, and the OwnCI' Ilmll compensate the Arch Iteet IlSllrovidedin Seillion 11.2.
(Deslgllate tlte AdtfltlOltf/1 Son'lccs ,fie Architect sf,all pl'tll'ide illihe second Cortllll,l 0/ the lable be/oil', III/he Ihil'd
coIl/lim Indicate whe/lleJ'tlre! SCJ1'lce!acscl"pfictlM Joentcl/IIlSectJonl/,! oj'/li (Ill aftac/te(/6.-.:hlblt. VIti 1111exhibit.
'tlelltflj' lite fv:II(biiJ

Additional SerVices Reapol1slblllty Location cIServh:e Desci1pllon
(Archilecl, Owne» (Secl/oll4,2 below 01'1" (III exhibit

0" attached 10 thfsdocIIIllclI1 ami
Not P,.ovlded) . Idellil/led below)

4.1.1 Pto!llllmminit
4.1.2 Muiliple prelhillnary desiRl1s
4.1.3 Mensured dl'lIwlnRS
4.1.4 fixlslln!!: facilitieS surveys
4.1.5 Site n"illulIUOIllmd Planning (B203™_2001)
·4.1.6 Buildlmt Inroi'illatfon modelhll!
4.1.7 Chill eilll.ineel'lnSt
4.1.8 Landscaue desis!Il
"'.1.9 .Architeclurllilritel'!ol' Design (B2S2n'-2007)
4.1.10 Value Annly.sls (B204™_20071
4.1.11 Detailed cost estimnllna
4.1.12 On~idtc!>roleet representAtion
4.1.13 ..Conformed eOlisll'Ucliojt docilments
4.1.14 As-Desllined Reoord dl'llwinas
4.1.15 As,Collslructed RecOrd drnwlnns
4.1.16 .Post OCCUOBnCYeynlUBtiOli
4.1.17 FlleilitySut)Dort Services (821 OTt.L2007)
4.1.10 TCllont-rolated services
4.1.19 COordlrillllon <if Owner's consultnnts
4.1.20 TelecommunlClltloli:9ldRtn dC$il!n

§4.1.21 Secul'ily BVillunliQIl IIIld Planning (B206TAL

2007)
4.1.22 Commlsslonlnl! (821 )T~'-2007)
4.1.23 EXlenslve ellvlronmentallYrcsPollslblc design

I i4.1.24 LBED'IP CeJ1ifiOlitioD (B2I 4™-2007) Ar¢bltect
4.1.~5 FluiHrnck deslm services

I 4.1:26 H'slorlc Preservntion (B20,T14-2007) Architect
§4.1.27 Fllrnltlll~ Purnlshlnp, and EquIpment Design

(B2S3™_2007)

§4.21rts.ert n d~crJptlori of each Addltlonnl Sel'vlce designated In SeiltiOIl4. J as the Architect's responsibility, Ifnot
filrlhcr de$crlbed In 811 ex1l1blt"!Inched to this document.
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fI~~nrod. W./lnIllNGJ TI\IJAIA p,oc·lilii~nU$ pl\1to~t~d by ,itS, e~p:yriDM,LftW,aIUUMllf(uitloo~1 Tre,~tlQ~•.Un~~lhodiqd r~p!qtlUOUQlfor,dr$,lrlbul!<1l101 8
1IIIa f.JAe Po'oumont. or any Ilolllon·ollt.l:\lay ro_uliln .~Vqre dvu and ctlmlnn! POlla1tlu~, 1I.\d will b~ "r<I~..cutlidto tho m'~xlmom O:xtGllt'JlO'8lbJo
IIndertllo Ilo\'i. TIlIadOCIlmllnl waa produ~1!dby AlAeQRWare iiI06:11:32 (In0212412012umlar Order No.4071736492_, whl~heilp!f.S Oil 06/2312012, and la
not rOllft" ••
UurNotaa: (163167469~)



§4,3 Additional Scrvices may be provided ftRcr execution of this Agreemenl, withont invalldnting the Awtement,
Except for services required due to ihe faull of'fhe Arf;hilect, nny Addilionni Services provided Ilttll:cordnllce with
Ihls Section 4,] sllldl enlitle the Arcbllect to compensation pursuant to Section 11.3 lind nn ftpproprillte ndjllslment in
the Architect's schedule.

§4.3.1 Upon recognizing the need to jlet'fol'llllhe following AddiliOilal Sel'vices, the Meh ilect shnllnoUfy the Owner
\Vllh reasonable promptness lind explalll the filets lind CIl'etilUSlllltcesgiving rise to tile need, 111e Architect shall not
proceed to provide the following services "nlilthe AI'chitccll'eceives Ihe Owner's wriUen lI\lthol'ization:

.1 Services necessitated by a ehnnge In the Jrillild Informnt!oll, prevlous Instructions 01' IIPPI'ovols given
by Ihe Owner, or 1\ mnlel'inlchilnge in Ihe ProJectlncl\ldin~, hut not limiled to, size, quollly,
colllplexity, the O\wlcr's schedule 01' budget for Cost of the Work, ill; procurement 01' delivery
methodj

.2 Sel'vlces necessitated by the Owner's request for extensive cnVll'OIUlletltaUyI'esponslblo design
alternatives, such as unlqu¢ system d%lgns,ln·doplh motel'illl research, or enol'gy modeling;

.3 Chnnging 01' editing previously Ill'epnred Instruments ofServlee neceashated by the enactment or
revision of codes, laws of t'eglilatlons 01'official hltCl'lll'etntlolts;

.4 Services 'll!cessllnted by decisions orlhe Ownel' nOl rendered In 1\timely manner 01' IIny other fuillire
ofperformnnee 011tha p"rl orthe Owner or the Owner's c:onsultllnis or contractors;

.5 PI'eplli'ilig diglt"1 data fOI' IronsinlsslOlllo Ihe Owner's eOils\lItnnls and cOlltL'RctOI'S, 01' to other Ownel'
aUlhorlzed rec1I)leilts;

.6 Pl'eparnlion of design lind doeumernatlon for alternate bid or proposal requests proposed by the
<)wneri .

•7 PI'epllration fOI'; and IlltetldallcO nt, n publio presentatlon, meetil)! 01' h~ring;
.8 Prepnmlion Coi',end attendance lit a dispute reselutlou proceeding ol'jegnl proceeding, oxcept w1lcl'e

the Architect Is PIll'IYthereto;. .
,9 Bvoluptioll anile qualifications or bidders or persons provldhiS proposals;
.10 Con~ulllilion concerning replacement ofWol'k resultllll! frain flre or olher cause during consll'liclion;

or
.11 Assislan(:o to the Initial Decision Mokel'. If other thun the Architect,

§4.3,2 To Avoid delA)' Iii tbe Cousll'ucllollPhase, the Architect shall pnivlde the followIng Additional Services,
notifY the OWilCI' with reasolillble pl;oinplne$s, and explain the facts lind clrculUslances giving rise to Ihe need, lfIhe
Owner subsequently detel'lnineslbllt all or Pllrts ofthase services are not req\ih'ed, the Owncl'mllllglvc prompt
wrillellilotico to the ArchItect, and the OWner sholl have iio further obligl\llon to c:oU1pcnsaieth~ Architect for those
servlces:

.1

.2

Reviewing II Contrnctor's submillal out of sequence fi'om the submlttnl schedule RgI.'ecdto by the
Archllecti
Responding to the Contractor's 1'equests fOJ>Inl'ol'mntloll thnt are not prepared In aceordance with the
Contl'Rct Documcnts 0.1'wlle"a such ini'Ol'lIIl1jfonis available to the Contractor fr01ll1l ()Qreful study
and comparison of the Conil'llcl Documents, field conditions, other Owner·provldedlnformiltion,
COlllrnclor-prcplu'ed coordination dmwlngs, or prior P.>oJectcorrespondencc OJ' documentationi
PI'epa!'1ng Chl1uge Oi~deJ'slind Construction Change Direellves that1'eqtllre evalUlltlon ofConll'lI.ctOl"S
l)ro))0$1\19and supporting dllln, 01' the preparation or reVision of instrumenls of service;
Evaluating all extensive number ofClnlmsnslhe lnllial Decision Mllkerj
EvahiaUn{!. subslltl1tlons propesed by the Owner or Contraetor lind mnking subsequent revisions 10
Instruliicnls of Service resulting tlle.'drom; 01' .
Tefhe extent the AI'chitecl's Baslc Servlces lire affected. provldln9: Construction Phase ~ervlees 60
dRYSn~el' (I) the dnteofSubstallllnl Completion ortbe Work 01'(2) the antiolpated date of Sulntnntlal
Completion ldentlfled In fnltJallnformatlon, \'1hlchever 's earlier.

.3

.4

.5

.6

§4,3,3 The Architect shull provide Coilstl'nctioll Phose Services exceeding the lim lIs set forth below as Addltlonnl
Services> WheJl"Ihe lilllh$ below are reached, thl'!Al'chltec~ shtill ootify the Owner:

.1 Two ( 2 ) reviews of each Shop Dtllwlug, Product Data lIelll, sumple and similar submitflll oftbe
Conll'llctor
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lnlt,

.2 Two ( 2 ) inspections for ol\y pottiOll ofthe Work to determine wlielhcr such portiOil of'the Work is
sUbstontinlly complete In nccordanCe with the requirements ofllie Contract Docuntent~

.3 Two ( Z ) Inspccli!msfol' any porlloll oftbe Work to delcnninc final temp/elion .
•4 1110Arch ileet 5hall visitlhe slte al intervols including weekly construction meetings appl'opriate to the

stage of constrnclion,

§4.3.4 Ifthe servlces covered by this Agreement have no( been completed wilhinThh'ly-slx ( 36) lilOiUhs of the date
oflhls Agreement, through no fbull orthe Architect, exiension orille Archtted's services beyond til 01time shall be
compensated as AddlCionol Services, .

ARTICLE 5 OWNER'S RESPONSIBILITIES
§6.1Unless olherwlse provided. for undel' this Agl'eement,lhe Owner shall provide information In /I dmely manner
rcgordingl'cquirCllumts for find limitaliomi on tbe Project. incl\ldiug Q ,w.'!tten Pl'ogl'alll which shall set forth the
Ownel"s objectives. schedule, cCllstnlints and cl'iterln. including SPlice;requlrements and rellliionshl!)s, Jlexlbilll,Y.
expnndablUly, spcciol «\1I11llllent, syslems and sitel'cquirements,W1tbln 15 days allel' receipt of 1\ written request
from the Architect, IhcOwncr shlill fiu'nlsh the requested Infol'lllniion as Ileccs$m'y lind relevant fbr lhe Architect to
evaluate, give notice of or enforce lien rights.

§5.2 'flIC OWnet' shall estllbllsh lind pel'lodlcnlly update the OW.ICI'·Sbudget for the Project. Includillg (I) the blidget
fCl'lho Cos( of the Workns defined In $ecli(ln 6,1; (2) tho Owner's other cOsts; and, (3) rellsonable contlngencies
related to QIIof these COIltS.Iftbe Ownel'slgnlflcantly lnoreases or decreases the OWlle!"S budget fOl' the Cost of the
Work, lhe Owner shnll noUtY the Archifect, 111e OWilel'and the Architect shnll tbct'eaflerngree to II corresponding
e!lltnge Inlhc Project's SeOI)o and qUAlity.

§6,3 'flw Ownel'shnU Idenllfy a l'epresilUtallve nuthorh:edto oct on the Owilei"l1 behalfwhh r~pect to tho PfOJ~t.
Tho OWner shllUl'endel' decisions and ftl)proVe Iho Architect's sublnlllnls In illimely manner iii order to avoid
unreasonable delay In lhe orderly 8ild sequentilll progfe3s"flhe ,/uehltect'sscl'v!ces,

Ii6.4 The Owrtcl'shftll furllish smveys 10 descdbc physical characteristics, legnllill1ljntiolls lind Ulility locatlons for
the .lte ofthePt'oJect, and IIwl'llIon Icgal descrlptloll oftha sIte. 111e surveys and leglillnformot!OIl .hnlllnclude, 8S
applicable, grades and 1I11~of streets, "lIeys, pavements nnd n£1jolnlng prollel1), and stnlclUres; designated wellands;
It(ijai:cnt drolnage; tlghts-of-wny, reslt'lc!lol1S, cas~lUents. cnCfoachments,:l.onlliS. deed restrictions, bolindal'les lind
cOntours of tile site; locations. dllllellsioDSftnd nec~sllry data With respect Cooxlstlng bllildlngs, other Improvements
and trces; and InfOl'mation concerning IlvHUnblo"Ulltyservices Rod lines •.bOlh public aad pdvatc. above and below
grade, Il)cl~lding Inverts IUl~ depths. AlIllle Infol'll1lll!on 011 theslirvey ShillI be referenced to n Project benchnwk.

§ 11.5 'Ihe OWnei'shall fUl'lllsh servlces of geotechnical ellglneers, which tnoylnclude but lIrc notllmltcd to test
borings, tcst pits, detcl'lllillntillns of soil bearing values, percolation tests, eVIIluutions of hllzurdous mnterlnls, seismic
eVAluation, ground corrosion tests mld resistivity tests. Iticludln,B neceasnl'y opeeatlons forllnllolplltlng subsoil
condlliolls. with wrillell reports and npproprillte recollllllcndntiolls,

§5.61110 OWIl~1'sholl coordinate Ihe services of its own consultents with those servlces provided by the Architect.
Upon the Arehllecl'S l'equcsl.lhe Owner sholl fill'lllsh copies oftha scope of sCl'vlces In the conlrncts between the
Owner lind tile Ownet"s consliltllnts. The Owner shall fin'l1ish the services of cOllsullll\lls other thon thOlie designated
In Ihls Agreoltlcnt, or IIulhoriz6 the Architect to fumlsh tbellll\lInnAddliionll1 Sel'vlce. wben tho Al'chltect requests
suoh services lind delllonstmtes tlmt Ihey are I'ellsonnbly I'e'lulred by the scope of the Project. The OWilor shall
.'equire thntltscolisliltanls Illalntabl pl'ofcsslonlll liability Insurance as opPI'ol)J'late to the sel'v/ces provided,

§5.71111lOwnel' shull finnish tests, Inspeclion$ lind rcpl>rls required by law 01' the Con Imel poc\llllenls, such 89
structural, mechanical, nnd cheli1ic31 tests, tests for nlr lind water pollullon, lind tesls for hnzardolis lI1aterlllls,

§6.811le Owner ShAll film ish nil legal. Insurance and IIccollntlng servleee, Including lIudlting services, thai may be
reasonably Ilecessllty at (lliy time tor the .Project to meenbe Owner's needs lind Interests,

§6.91110 Owncl' shall provide prompt written notice to the Architect iftbe Owner becomes. aware ofllllY fault or
defl!ctln tJ1Cl Project,lncluding errors,onliS$ions orlnconsislencies in the AiclJitecl's hlstrumcn1s of Service.
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§6.10 Except as otherwise pl'Ovided in this Agre~mellt, or when direcl cOUllllunlcatlons hove been speciall)'
aUlhorized,lhe OWIICI' shall endeavor to communicate with the COlitractor lind Ihe Architect's consultants through
lhe Arcliltcl:t nboul matters adsfng oill 9f or I'el!iting tethe Contract DOCUnlents, The Owner shllil promptly notilY
the Archilect orony tih'eci cOlJ1municlllions Ihal mu)' offuct the Architect's servlees,

§5.11 Befofe executing the Conlmet for ConS1fuClion, the Owner sludl cool'dinate the Architect's duties and
responsibilities set forlh In the COllhllct for COllstruction wilh Ihe Architect's services set forth in lhis AiI'eement.
TIle Owner sh!lllllfovide the Architect 8 copy of the executed agl'eclt1clit belweenlhe Owner mid Coiilmclor.
Including the (Jenera I Conditions afthe Conlmct fOl' Constrllction,

§6.12 Tile Owner shllil provide the Archileci nccess to the PI'OJc:ctsile prim' to commencement ortlle Wodt and shall
obligate the Contrnclol' to pl'Ovlde fhe Architeotnocess 10 the Work wherever It is ill preparation 01' progress,

ARTICLE 6 COST OF THE WORK
§6.1 FOI'pm'posesofthis AgreeJl~CI!l,the Cost oflhe Work slmn be the total cost to Ihe Owner-to construct 1111
elements of the Pl'OJcct deslgned 01' specified by the Architect and shall Include controdors' geneml conditions costs,
ovel'hcad and profit. nle Cost oFlho WOl'k docs Ilot Include Ihe compenslltion oFthe Architect, the cOsls ofiho Innd,
rlghts·of..wny, financing, conllilgencies for changes In Ute Work 01' other costs thllt pt'C theresponslbllity of the
Owner. .

§13.211le Ownel,js budget fol' Che Cost orthe WOl'k is pl'ovided In tnltinl Informntion. lind mny be Iltljllsted
tllI'ongholll the Pl'oJectlls requIred under Sections S,2,6,411nd G.S. BVlll1ll1110nsoflhe Owner's bndget for the Cost of
the Work, .the pi'cUmlnnry estimate9fthc Cost of ihe WOI'k and updated estimAtes ofille CoS! of the WOl'k prepared
by the AI'chltecl, represent IheNchlteet's jl!dgment ns IIdesign professlonnl. It 15recognized, however, tllPl neIther
the Architect hOl'the OWllcr hos conlrol over Ihe cost oflabor, IlIniel'lrtls oreqlllprtlcnl: the Contrnctor'smelhods of
delerinlnlng bid PI'i!:es; 01' comp,etitlv(: blddillg, market 01' negotiating conditions, Accordingly, tbe ArchllectCllnnot
lind does itOIwarrant or represent thot bids 01' negotiated prices will not vary fi'olll Ihe OWjl~'S budget fOl'lhe Cost
of the Work 01' from nn)' estimate of tho Cost aflhe Work 0\' evnlulIlioll PI'CPBt'ed 01' agreed to by the Archliecl,

§6.3 In pl;epnI'ing esthnotc5 of tile Cost of Work, the Arehlieet shall be permitted to Include contingencies for
design, bidding and price escnll1tion; to determlue whilll1lllterinl5, eqUIpment, ecmponen; Jystems nnd types of
construction' are .10be Ineluded In 1he COlltl'llct Dooumentsi (0 make i'ens~nnblo adjuslmonls!ll the program and
scope ortlte Project; and to InclUde In the Cotltrncl DOClImenls alternate bids .8$ may be necessary to adjust Ihe
estimated Cost oflhe Work to meet Ihe Owner's budget for the Cost of the Work. The !'\r"hileet'sealimatc oflhe
Cost of the Work sllliU be bused 011 corrent area, volume or slmllllr conceptual estlmnting lecllOiques, If the Owner
requests detailed cost estimating servlces, the Al'chlleet shall pl'ovlde such servlees IISlln Additional SCl'vice under
ArUcle4,

§6.4 If Iho Bidding or Neg<illntlon Phase hils not commenced within 90 days alto!' the Architect subtnlls ihe
COliSlI'ucttori Documents to the Owner, tlll'01l8h no faUlt oflhe Arehlteet, the Owncl"s budget for the Cost oflhe
Work sholl be ndjusted to l'eneet changes 11'1thc gcncl'allcvel of prices In the oppllcftble construetlon market,

§6.5 If al cmy time the Arcllitect's esllmole oCthe Cost orthe Work exceeds the Owner;,. budget for the Cost oflhe
Work. the Arcl)lteCtshallmoke III>pl'Oprlater!lcommen~atloos 10 lite Owner to IIcljustthe project's size, qu~lity or
budget for the Cost oftheWork, and the Owner shall eoeperate with the At'ehltctt in making such IldJustments,

§G,6lf1h.c OWlleJ"S budget for the Cost afthe Work Ilt the conclusion ofille Consll'ucllol1 Documents Phase
Services Is exceeded by the lowest bono fide bId OI'ltcgotilltcd propos III,the Owner shnl!

.1 glvewrhteh approval omIt lucrease ln the budge! fOl' the Cost onbe Work;

.2 authorize rebidding OrrOllegollnting ofthe ProJecl within II reascnable lime;
.3tclmlmlle In acci:n'dnnce with Section 9,5;
.4 In consultatlon wIth the Architect, revise the Project pl'Ogl'I1III, scope, 01' qunlity as requlred to reduce

the Cost onlle Work; 01' .
•5 itnplcment nny other IllUtmilly Ilcceplnble alternative,

§6.1 If tile OWller chooses to pl'oceed under 8cotlol'l6,6.4, the Arcltltl!ct, without addil/onaJ compensatlon, shall
modify the Construction Documents tis neeessnry to comply with the Owner's budget fOl' the Cost olthe W(lfk lit the
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11111.

concluslon oftlui COilslruction Documents Phase Services, or the budget as Adjusted under Section 6.6, I. The
AI'CIlUcCl'smodificntiOll onhe Constructicn DO(:UlUenIS sholl be the limit of the Archileel'srcspollsibility under this
AI'lIcle6.

ARTICLE 7 COPYRIGHTS AND LICENSES
§7.1111C Architect and the OwnCI' \VIirrnnt (hal in trnnslnilting Inslniments of Service, or l1ny other infol'nlRlion. the
(l'l\nsmlliing p~l"tyIs the copYl'Ight owilel' ot"such Infornmiion 01' hns permlsslonfrom the copyright owner to
l1'ansmit such lnformntlon for Its use all the PI'Qject, Iflhe Ownernnd Architect Intend to trwlsmit Instrumeuts of
Service or IIny olhei' in fOl'lulltion or documentation III digital fOl'm, they shall cndcavOl' to eetabllsh llCCQSSRlY
prctocols govl(:rning such .tronsml$sio\ls.

§7.21110 Archilect and Ihe Architect's consultants shall be deemed the 8ul1101'8lind owners ofdlcir respeotlve
Instnullents of SCI'vice, Including Ihe Dl'ftwlngs and Speclficatlous, and shnlll'etain nil common law, sllltlitory lind
ofherreserved I'lghls, Including copyl'ights, StlbmlssiOIl or distriblltionoflnslrumenlsofScrvice to meet officllli
l'cJ,;ulntOl'Yl'equil'el11enlS01'fqi' slm!lm'pUI'poses In connection with Ihe Project Is not to be construed as Imbliootioll
In derogation of Ibe reserved HghlS oftl\e Al'chitcctnnd the Archilcct 'II consultants.

§7.3 Upon execution ofthis Agl'eemellt, the Architect grants to the Owner 1\ nonexclusive license to use the
ArchiteCt's Illsh'umclltsrif SCl'ylce solely and exclusively fOl' purpoSes of construoting, \lsillg, Inall1lallllnB,1I1tel'ing
lind lidding to the PlqJect~ pl'ovlded thnt the Owner subslnnt.inlly perfonns Us obligntiol1S, including prompt pllyment
of nUsmits whellduc, undel' this Agl'eelllent onCe the Cllenl has paid the Archlteclln full fol' services rendered, The
Architect shnll obtain shnllru' nonexclusive licenses Il~omthe Architect's consu!tl\uts consistent wIth this Agreement,
The IIcensQ grnnted tinder this seCtion permlls the Owner to liulhol'l:te the COlJtrllctol', S\I~Onll'nC(OI's, Sub-· .
lLubilOlllrl!ctCIl'S,aud moterilll 01' equipment suppliers. n$ well liS the Owner's consultants IIlIdsepllmte conh'lIclors, fa
l'el)I'Oduce nppllcRble Ilortlonsoflhe lnsil'llments of Sel'vlcc solely and exclusively for use in perfol'mlng services or
construction for Ihe Project. Ifthc Archltef:t rlghtfidly tCI'IlJiIlLltesthis Agreement for cause as provided In Section
9.4, Ihe license grllnted In Ihls Secllon 1.3 slloll termilllite.

§7.3.11n the event tile Owner uses the Il1strunllmts of Service Without retnining the Ruthor oftlle Instruments of
fiel'vlce,lhe OWIle\'I~feRscs theAl'chltectnnd Archltecl'8CO!lSultillit(s) rromlill clnlms and cllu~es ofnctlon arising
from sitch I1Ses, The OWllel', to Ihe eXteilt pCl'mltted by law, fUl1hei' IlSl'eesto Illdelnnify ali<lhold harmless the
Architect 1I11dlIs consultants fi'om 1111costs and expenses, Including the cost of defense, related to claims lind causes
~fnctlotl ns~ei'led by any.hird person or eiltlty to thCexle\lt SllChr.:osls lind expenses ariseli'om the Owner's usc of
the Instruments ofSel'vlce undel' this SectIon 7.3,1. The terms of this Section 7.3.1 simI! not npply Iflhe OMICI'
rightfully terminates this Agreemenl for cause IlnderSectloiI9.4. .

§7.4 EXcept for the [icenscs granted In this At'liole 7,110 other license 01' right shall be deemed granted 01' burlled
Ulidcl' this Aw'ctment. Tho OWlIel'shollnot assign, delegate, illlblicenso. pledge 01' otherwise 1I'1I118fel'ony liccll$c
granted herein I!>ftliothel'llllft)' witliollt the pl'lOi' 'VI'ltten agreement (lfthe Architect AnYlln1lt1lhorlzed use oftlIe
Jnslmments of Service shnll be nt the Owner's sole risk nnd Witholllllnbllity tothe AI'!!hltecl nud lhe Architect's
consultants. As per lender's requlrements, AI'cbltect will nssignllcense to plans & specs for the lenders to revlew.

ARTICLE 8 CLAIMS AND DISPUTESs8.1 GENERAL
§8.1.1 The O\Yl'let'lind Nchitecl sllRl! commence nil dDims nnd CRUSes ornctlon, whether In coillrilol, tort, 01'
otherwise, ugilinst the qthel' arising out of pr related to Ihls AgreeJl1~lln accordauce with the requirements of the
methOd of bind Ins displite resolutlonselecled In this Agreement within the period specified by applicable law, but In
nn)' CIIS~hoI inQre Ihllnl () yellrs lifter the dale ofSul.\shintlal ContJ,lelioll oCthe Work. TIle Owilel' and Ai'C:hltect
Wlllvl':all clnlms and cRUSCS ofactloll not commenced In aeeordanee with Ihls Section 8, J. l,

§8.1.21I1tcllllonolly Omlued,

§0.1.3 The Architect and Ownel' waive consequential dRma&es foI' claims, disputes or other maners in question .
Drlslng aut of ora'clating to this Agreclllelit. Th,ls Iuulunl Walvel; Is BI't)licable, ,vithont limitation, to all conseqncntilll
damages due to ehher purly's temlinntlon ofthls Agt'eemenl, except ~s 8pe~iflCIIIli' provided in Sl!(:lion 9.7,
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§8,2 MEDIATION
§8,2,1 Intentiollllily OmiHed,

§8,2,2 Intentionnll), Omitted,

§8.2,3 Intcntiolllllly Omitted,

§8.2.4 If Ihe Ilal'tles do net resolve n dispute fhrough mediation, tile method ofbindfng dispute resolution shall be the
following;
(Check l/ttl oppmpr!ale box. I/titc OIl'I/(W and Architect do 1101 selec: a meillod of billdlill displlte resohulon below.
o/'tlo no: .wlbseqllellt/y 118l'ee/IIwdfillg to a billdillg displlte I'eso/Illioll melholl oll,e,' thal1llligaiioll, tile di,rpllle 11'111
be I'eso/ved IIIaCO/Il't ifcOJllpetent j'!I'lscl(ctloll)

(X) Arbhratlon pursuant to S~cUon 8,3 oflhls Aareement

[] Litigation in 1\ court ot competent jul'isdictioll

[) Olher (SpecifY)

§8.3 ARBITRATION
§ 8.S.1Irlhe parties have selected arbluntlon ee the method for blndll1g dispute I'esolutlonllllhis Agl'eeinent. lillY
claim, dlspuloOI' other "lilltel' In question al'lsing out of or related to this Agt'eement subject 10, but not resolved by,
mediation shall be subject to nrbltralion which, unless .lh6 parlies mutually ngree otherwise, shall be ndmlnlstered by
the Amerlcnu Arbltrntloll Assoolationln accordance wllh Its Consnuctlon Industry Arbitrallon Rules In tffeet on the
dille oflhis Agreement, A demand fOI' ru'bltl'lltion shall be made in wl'illng, delivered to Ihe othel'llarly to this
Agreement, lind flied \Vllh Ihe person 01' cntily administel'lng the arbitration.

S 8.3.1.1/\ demand fOl' tublll'lItion shRII be made no eftdler Ihll11 concull'ently wllh jhe filing of l\ request for
medlullon,but In no oVllntiihaU fl be mude a~er iho date whim the Institution oflegol ol'C1qultabJe proceedings based
on tho cia IIll, dispute 01' other matter In question would be barred by the appllcable statute ofllmltat/ons. Forslntute
o,lIndlntlons PVrPOSe8, receipt of n wI'lIlen demand fOl' ni'bllmtlonby the person or entity administering Ihe
arblli'8110n alll1l1colIsliluto tho Institution oflegal 01' equltllble proceedings based Oil the elalm, dispute ol'olllel'
nuttler Iii question, .

§8.3,21'he foregoing ogl'cement to nrblll'ilte nnd othel' l1~I'eemimts 10 a1'blll'lIto with nn nddiliolllli perscn 01' entity
duly cohsentcd to by purtles to Ihls AgreelllCllt sholl be specllicnlly enforceable in nccordance with IIppticable Inw In
I1ny court 11Ilvingjurisdiction tllen:o£

§0,3.3 'The I'IWA1'drendered by the IlI'blll'atol'(5) shall be flnal, and judgment mn)' be enlered upon It In accordance
wilh apillicllble IlIw in lilly coul't having jurisdiction thereof, .

§ 8.3.4 CONSOLIDATION OR JOINDER
§8.3.4.1 Bilhel' plllfy,nths sole discretion, may consolidate all IIl'hllJ'l1tionconducted und~t this AgI'cell1enl with lilly
olher nrbltmtion to which it Is npal'ly provided thaI (I) Ihc arbllratlon agrceJtlcntgovernlng Iheothcl' ill'blll'lItion
pernills COl1SI;IIIdol ion; (2) the IlrbUroliol1s to be coilsolldliled itlbslantiatly Involve COlumotlquestions of law Dr fnot;
and (3) the III'blil'OtiOIlS eml)loy materlally similar procedural rulcs aud methods for leleclln,& orbltrolor(s).

§8,3.4.2 Eilllct party, at Its sole discretion, mny include by joInder persons or enllties substantially Involved In a
common qliestion of law or faci whose presence Is 1'tq\Jlr«llf complele relief Is 10be aecorded in Ili'bllrntJolI,
pl'ovldcdthat the Ilarty iiought to bejolJled consents in \wlling (0 suchJolndllr. COllseJltto orblll'li.tlon involving all
additional person or cntlty shall nolconslltute consent to IIrblll'alion of lillY clAim. dispute 01' oiher matter in question
not described In (he wi-liten cons~nl.
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§8.3.4.3 The Owner nnd Ardlitc<:t grant 10 any person Ot'entity made R party to all OI'bi!fRtioli conducted Uilder Ibis
Section 8.3, \yhcthcl'byjoindct' 01' eonsolldatlon, the same rights of joinder and <:ollSDlidationas the Owner Bud
Arc:hit~CI undel' Ihis Agreement. . .

ARTICLE 9 TERMINATION OR SUSPENSION
§9.1 Jftlle Owner falls to make pllymcnts to the Al'chltcclln necerdance with this Agreeillent, such failure shall be
considered slibsilltltlnillonpcrfol'mnnce and CRusofOl' terniitllliion Dr, "Ilhe Architect's option, cause fot'suspension
of'perfbrmnnce of services under this Agreement, If the Architect elecls to suspend services, the Archltcclshllll give
seven dnys' W\'!tlen nctleeto tho Owner before suspending services. III lite event ofRslisllension ofSCl'vlces, the
Architect. shill! have 110 liilbllity to the Owner for delily or dllnlllge cause<llbeOwncr because ufsuch suspensien of
servlces, Before resumlng services, che Architect shall be paid nil sums ducpl'loJ' to suspenslon and lilly expenses
jllcul'l'cd In the intolTuption lind resumptlon oflhe Architect's services, The Al'chltect's tees fOl' tbe remaining
services nud the lime schedules !ihld I be eq\iltRbly adj\lsled,

§9,2 If the Ownel'susjlends the Project. the Architect $hnll be compensated for services I)Ct'follned prloe to nollce of
such suspension. When the Pl'OJect Is resumed, the Architect shall be oomllCllsRted for eXpcnses Incurred IIIthe
i1iten'uption and I'CSWllJl1iotlofilia Architect'S services. The AI'chltect's fees for the remalnlng s~'vlces lind the time
schedules shall be ~qllitably ftdjusted.

§ 9.3 If the Owner suspends the Pl'oJeet fot' more than 90 cUlllulllUve days fOI' reasons olllel' than Iho.fllult oftlle
ArehltectJ the Architect inny tet'mlnnle Ihls Agl'eenlcntby giving not le5s than seven days' WI'IUennotice,

§ 9.4 Either Il!U'ly may terminate Ihls Agreement upon not less Ihnn seven days' written notice should the othel' party
fnll subslnnlllllly to perform in aceordnnce with the terms orlhls Agreement through no filllit of the plll'ly Initintin8
Ihe termination.

§9.5 The Owner 1l1l!y terminate this Agreement upon not less thnn seven days' wl'lttcn notlec to the Al'ohltcct for the
Owner's convenience lind without CRuse.

§9.B Inlhe event oftel'mlnalion not fhe fault onhe Architect, the Architecl shall be compensated for services
performed prior to termlnutlon.

§9.7 Intentionally Omitted.

19.8 The Owner's rights to use the Architect's Instrumeilts ofSeryice in the event ofn termination ofthls
Agreement nrc set forth In Article 7 and Section ·11.9.

ARTICLE 10 MISCELLANEOUS ~ROVISIONS
I1o.111lls Agreellieni shllll be governed by lhclnw oflheplace where Ihe Project Is located, except thl\t If the
pllrtles have selected arbltrlltlon 8S the method of bindIng dispute resolution, the Federlll Arbitration Act shQIIgovern
Section 8.3. .

§10.2 Tenus In this Agn>:ement shall have the same mcanlng I\S those 111AlA Document A201-2007. Oenel'Ul
Condltlolls of the Contract for Construction. .

§10.3 'fbe Owner !ll1dAtohlteet, respectively, bind themselves, Ihe1l'agents, suecessers, ~sslgns lind legRI
representatives to this AgreenlCtlt. NeilhcJ'the Ownel' !lOI'llle Architect slmllasslgn this Agreement without the
written consent ofthe other. eXteptthR~ tile Own eli anily assign this AgrccmenllQ alendet' providing lillllllcing fbi'
th~ Pl'oJeot Ifthe len del' agrees to assume the Owner's l'lghls and obligQtiolls under this Agreemetil.

§10.41flhe Owner requests the Architect Coexecute eerllfiClites, the proposed Il1llguligeof sitch certifiOlllcs shQUbe
!lubmlUed (0 Ihe Archilect rol' reyiew alIens! 14 days prior to tho requested dates ofexeeiltlon.lfthe Owner requests
IheAtchl~e()t IDexecute consents reasonably required to facilitate assignment to II lender. the Architect ahnll execute
nil such consents Ihat nre consistent with tlt!s Agre~ment. provided theprollOsed consClit issubmlltcd to tho
Architect fOI' review Ilt least 14 days prior 10 execution. 111CArch Ileet shall not be required to execute cerllfiClltes 01'
consents tlml would require knowledge, servlces or respollslbililles beyond the scope of tills A,greCl1lCllt,

11111. AlAIlIICltmenIBi011~,.. 2007 (!onnorly Bllil1U~1'Ol). CopyiljJhlO 1974.1078. 1007. 190tall<l2D07 ~y The AmodeBll rnl~lu!eII' Atch!I~'II, AI. rlghta
. nnrv.d. WilmmlG;. Till. AlA DilC"In~lit b IIr<i;'c\atl by U,S,lSopv.rlplit L~viondr"lolil~tlO'IU.1 TrtAlloG;lJi)allnlbfl~ed r~j1todilclioo Gr.tll~trlbij(li>jlof 14
1"1~!-lA"·P<iCllm0l1l,or ,ny POlitO!!01 II,may ruuiHI! sovero eMJ and C!.imlnnlpOl1a\trcs. ei,d \'illl b,o pro~9~tlted to Iha' rria~fll\um !iXl0l1t jlonlilblD
:'111#' thO'tow, This documanl was produced by AlABoft>'la.o elll&:11:32O~0212412012 undor Ordell tro.~6717~6~92_1\'I~rdlolqllr~&on 0512312012.and Is
nol/Or ,olllla. ..
lhuNi>t .. : (16$1074000)
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§10.5 Nothing contained in this Agreement shllll create 1\ conlraelllRl relationship with or 8 cause of !lction in favor
of alhlrd pArty against eithel·the Owner or Archllect.

§10.6Unless othci'wisol"l:qllil'cd in this Agreement, the Architect sholl 'have IIQ responsibility for fhe discovery.
presence, handling, removal or dlsposal of, or exposure of persons to, hnznrdous mnlcrlllis or 10llic substances In Ally
form at the PI'oject slte, .

§10.7 The Al'chilecl shall have lite right 10 include photogrnpbic 01' tll'liSlic represemetlens oflhe design or the
Project among lhe Architect's promotlonal nnd pl'ofcssional ma.terilds. The Architect sllld' be given rensonable
access to the completed PI'OJectto make s(lch representatlens. However, Ihc Architect's Jnatel'ials shall not include
tlie Ownel"seonfidcndnl or pl'Opriehu'y infotmlltion if the Owner has prcviou51y advised the Architect III writing of
the sped fie information eonsldered by the Owner to be confidelitia! or propl'letary, T~e OwneJ' shall provide
professiolllli cJ'edit fOl' the Architect ln the O\VlIel"Spromotlonnl IUaterinls fOl'the Projcct.

§10.81fthe Archileot 01' Owner rceelvesillfol'mntiol1 specifically designliled by the other purly as "col1fidentinl" or
"business proprietary/'lhe recelvlng party 51",11keep such Inforlllntion strictly confidential aud shull uot dlselose It
to lillYother person except Co(I) ils employees, (2) those who need to ktlowlhe content ofslIcb Informallonl" order
to perform services or construction solely nnd exclusively for the Projecl, or (3) lis cOllsuUants and contrnctors
whose contrACls Include shnl18l' resb'jctions 01\ the use of confidelltialillformnlioll,

ARTICLE 11 COMPENSATION
§11.1 POI' the Architect's Bnsic Servlces described un del' AI'liclt: 3, the OWRel'sl1811compensate the Arch Iteet as
follows:
(Ime;" (lJ/lo/mt of, 01' basis/ol; compel/sal/all.)

$750,000.00

§11.2 POI'Additional Services dcsignnted in Section 4,1. the Owner shAllcompensate the Architecills follows:
(II/surf (11110/1111oJ, 0/' bUIIIII/OI: COIIIPilIlSuli(}lt,I//tI,!r1rJs~'m')i, /lsI sPilo{fia services 10which PCI!'IIClllm'meJhoolio/
cOlllpcnsaflOllI1PPiy,)

§11.2.1 OWller wtll compensate the architect for LHED certiflcatlon at nil umount to be determined,
§ 11,2.2 Al'cbiteet wlll provlde Historic Presci'vnllon servlces as part of basic servlces fOl'no IIddltlonlll
charge,

§11.3 POI' Additionlll Servlces thllt IUHYnrlse dul'ing the course of the Pl'oJect,including those under Section 4,3, the
OWner shnll compensnte Iho Archltellt 115 follows:
(111sCI'I(lillo/lift if, 01' baslll/oJ; COlllpelllJl1l1oll,)

EmploYlia or Catego!}'
Principals
Sr, ArchiteCts
PI'9Jeet MAnngers
Job Captains
Archltectural SII\(f

Rata
$225
$200
$)75
$150
S)OO

~ 11.4 Compensation for Additional Services of'the Architect's consultants when not Illcluded 111Section 11.201'
1 I,~, shllll be Ihe nmounllnvolccd to fhe Architect plus Tci\ percent ( 10,00 ~), or ns otherwise stilted below:

§ 11.5 Where compensntion fol' Bnslc Services is based on n stipulated sum 01' percentage of1he Cost of'the Work,
the compensation for each phase of serylces shall be as follows:

Conceptual DeSign Phase $250,000.00

AlA Docuril~nt BlOt'" - 2007 ~OrmOIIYB151'''R1 G911.CopytlghlO 1~7~. 1978. 1081.1907 Ind 2007llYThi Amorlcanln1UlufecilAI'~h!l~t" Ill, ,IOblo .
,elRlv,d. WARNlNQ! Tld~ AI", ·OoGumehU, PIQlg~l~d by,U,S, C<lpyrlglilL"w'llnd tl!t~li1titlqllnl Tr~oUO&,Umilljhoifiod r~II'r<K1u~UDn.ordl~trlijullon Of 15
Ihf$.J\ii\o Do~~ment.D(unY.PQIlIOIi 01n,llIny I1IslilH.n8evo'l~ (:lilllt\lIiJtrhl1!n~tpOMltle;', Mel I'Im,b·~piotQ~lIt~d loUlo ma~hnuI1\·oXlonijlo8GIIlIQ
Imil~~ It\n.I~\~, TI!I~doeument wa$ producd by AlA ,oltwlllo al OO:17:~2on 0212"1/2012under Oldol NQ.~Cl7173040~ 1 whIch oiqllro. QOOS/2312012, end Is
not tor resale.
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Schemlltic Design Phase
Design Development Phase
Crulslructlon Documents
1'11115(:
ConstrtictiooVhnse

$100,000.00
$100,000.00

$200,000,00
$100,000,00

Tetal Bnsie COlllpensntion $750,000.00

§11.6 Whell compensation Is bused on a percentage on he Cost (lfthe Work lind Ilny pordonll of Ihe Pl'oject are
deleted or othcrwlsenot constructed, cOlllpenS!l.lion for thoseportions orlhe Pj'ojcct shall be payable to the extent
services nre pea'forlllcd on those portions, in accordance with the schedule sel forlh In Sectlon 11,S based 01\ (I) the
lowest bona fide bid 01'negotiated propos pi, or (2) ifno such bid 0" j1roposRlls reeelved, lhe most I'ecenl ¢$tllllllle of
the Cost orlhe WOlt fOl' such pOl'liol1soflhePl'Ojccl, The Architectshllll be entitled locOlUllCllslllion in accordance
with Ihis Agreement fur nil services performed whethel' or not the COlIslnu::tionPhnse Is commenced,

§11.7 The hourly bi !ling I'lites fOj'servlcesofthe Architect alid the Al'chlteces eonsultents, If nny, are set COl'lh
below, The rlltes shall be nqjusled hl eecordauce with the Arolilteo,'s nnd Architect's consultlln\s' normal review
PI'ROliteS,
(1/ applicable, aflacll ati fJ.\'l/fbll qf//IJ//rly billl!lg /'ares 01' III,tit"1 t',6111oeI01v,)

Employee or CategoIY
rrinclPlils
81', Architects
PI'qjecl M.o.no.gel's
Job CnptRlns
Arroltectui'al Staff

Rate
$225
$200
$175
$ISO
$100

§ 11.8CPMPENSATION FOR REIMBURSABLE EXPENSES
§ 11.8.1 Relmbl1rsnbl~ Expenses nre In nddltlon to 1l0ml'enS(ltioll fOl' Dosie and Additional Services and Inelude
eXllellscs htourTed by the Architect hnd the ArchItect's consulteuts db'eetly relnted to the Project, liS followsi

.1 transportation nnd Ruthorlzed (Iut-of.townlmvet 1Ind subsistence;

.2 Fees paid fol' IIccul'lng npplovlIl of authorities hRvlng }liI'lsdletion over the Project;

.3 Printing, l'epl'oduotloIlS. plots.slnndlml form documents:

.4 PostAge, hondling and delivery: .
•5 Bxpense of overtime work requMng higher than regular rates, if 8ulllOI'l%ed ln advance by the Owner;
.6 Renderings, models, mock-ups, professional phologl'llphy, and presllnlHlion materials reqllestcd by

IneOwncr;
(PaNlgmplrs delefed)

.7 Othel' simllljf ])r!)jcct.rlllnlcd eXpt:ndilul'Cs,

§ 11:0,2 POI' Relrilburslibfe EJ!:penses the cOinpensHtlon simI! be the expenses Incul1'cd by the AI'I:hilect and the
Architect's cOJlsullllllls plus One and one-tenth percent ( 1.10 %) orlhe expenses IncUiTed.

§ 11.9 COMPENSATION FOR USE OF ARCHITECT'S INSTRUMENTS OF SERVICE. ..
I rthe Owner tcrmlilittcs the Archltcctthi'llsconvenience under Section 9.5, or the Arcbltectlennlnates tbls
Agi'eeJi1Cllt mder Seclioll 9,3. tile Owner shall [loy a lIeenshlg fce as eornpensatlon forthe Ownel"s continued use of
the Architect's Instruments ofSel'vl~e solely tor purposes of completing, llslng lind mlliRlllinlng the Prq]cct as
follows: .

N/J\

§11.10PAYMENTST01HEARCHITECT
§11.1G.1An Inllinl J»Iymenl of Two Hundred Fifty Thousllnd Dollers and Zero Cenls ($ 250,000.00) has been made
,lOdel' iI~is Agt'«lll1enl, 1l1ls pllYI~leulcovered the cost ~ssoclnted with mUltiple design schemes Ilnd conceills for the
New Pershing Hotel project . .

Inll. AIAOoculnont B101'''' - 2007 ~41fl!lG'IYB161'" -19D7),Copyrlllhl Q 1974, 10741.fOOl. 1091811112007 by Th AmeticatllnsUlule Of N<tlItettl, AUrlllhl'
'.uNed, WJ\RtfING: TrIll Alii. .Dooiinton·t I. pto.lootodby U,S,.OopYdghl LAWandlnIQrilftt1"~DITreall •.e,UiJBllthorl~~dI1lPrO.ilucItOh or Ilr$lrib~lIoll 0" 16
1I11&.A1,1\"'llo·~urnonl;·Qrll~yportIon or 11'111~YtOlllllllf1'~~""rQ.c!vllend C(In1tn~1ponblUea, pnd Villi b,opro,ij\:lcllt.d IO.t110"taihtlUf\J lI~t~nl jJ~Dnlbjo .~
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§11.10,2 UIJless otherwise agreed, pnymcnls for services shall be made monthly inpl'opordon to services performed.
J'nymcnls orcc;lue lind paynhle uponprcscnlntion oflhe An:hilcet's invoice. Amollrils unpaid Sixty ( GO) days after
~he invoice date shall bear lntel'estl\t the rate entered below. orin the absence thereof at the legol mte prevailing
from tillle to time nt the priaclpalplnce of business cif Iho ru'chitect,
(/11$(#1 "(Jtc 0/11101/;"6' or a/lllllallt/fel~,~t ag/'eed 111'011.)

Hl,OO% pernnnllll1

§11.10.3 The OwnCl' shall not withhold amoents Ihlln Ihe Architect's eompensatlon to impose n penalty 01;
liqlitdated dall18g~Ori the Af'chllecl. 01' to offllet sUlnsrequested by 01'pnld 10 connncters for 1110CQstof changce In
the Work unl~sthc Architcct agrees 01'has been found liable for the amounts In n binding dispute resolution
procceding. .

§11.10.4 Records ofRelmbllfSllbie Expenses, expenses pel'llilning: to Additionnl Servlces, nnd services performed on
the bnsis of hourly rates shall be IIvllilRbleto the Ownej' at mutually convenient times,

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Speolallernls and, conditions Ih(ll modlijr Ihls Agreement are as follows:

Contract ~ 'J1ui follOWing Contrnot Provisions I\long wlth fhe ClientlAI'I:hlteot agreement (:(Institutes the full end
complete A~eement between the )III'lles, Olangcs, 81l1endmenls, udd to.suJlCl'scdcd. or waived olily CRnonly occur
if botb patties specifically Itgl'oe In writing to such IIlIlendments. In the event of any Inconslstimcy betweenjhesc
COilll'nCIPI'Ovlsions and ony proposal. ccntract, pm'ch(lsc orde!', requisition. notlce 10 proceed, or like document,
Ihese ConlraotProvisions shallsovern.

Standard ofCllre - Archltcc~ and lis employees, lIubsldiol'les, Illdepelldelltpro~slon(ll nssoclntes, sllb'collsuUnnls,
alll! $ubconlraclors will exercise Ihe degl'ee of care mid skill ordinarily practiced under similar clrcumstances by
design professionals pr()vldJng slmllnr services, Client Agrees that services provided will be rendered wlCholtt IIny
wafranty, expl'OSSor implled.Al'chltccit shall oll.el'cise usualillld customary PI'oresslonal care Inlts efforts to comply
WIIIlllppU<mble codes •.regullliiolis. laws 1'l11es,ordinances, imd slIch other requirements In effect as or the date of
executlon ofthlsA,8I'~ment. .

Liability - To the nlliest extcnt permitted by law, tbe lotnllillbllity, In tbo RggI'egnte, of Architect and Architect's
officel'!, dlrectors, employeeS, agents, and consultnnts to Client find nnyone olalming by, through 01'under Clielit, for
IIIi)' and allinjulics, claims, losses, exp~Jlses, or ~alUilge.~whatsoever adsing out of or III Ilnyway related to
Architect's services, the 1)l'oJect01' thIs AW'cc:ment, from AllYC!lUSO or ceuses whntsoevel', Including but not IImlled
to, negligence, sll'lct Ihibillty, breaeh ofeonlrnel or breach ofWnrtllllly shilllllOI exceed tho I1l1lo\lnt ofovaiJllble
pl'ofesslonlllllnbllity Insurallce carried by tho Architecl.

Indemnity ~To the full extent permitted by law, the Architect agrees to Indelllnll)r lind hold the Client hamiless fi'OlI1
and P8llinst nlly IInblJltles, dlllltRgcs and costs (Including reasonable a!tomey's fees) to the (l)(lcllt caused by fhe
iteglige~ce orlhe Architect In pClfornl1ilice ohervices under thIs Agreement. In ilo event shall ihe indennilflcRtion
obUgntion cxtcn(1 beyend the dnte when lhe Inslltuilon of h:gtll or equllable proceedlngs for pl'ofesslonal negligellcc
would be bnl'l'edby hliy opplicnbJe sll1Me of repose 01'stRhlIe of limltlltlolls,

The pllrticsexpressly ogree III no event shall tbe fndelllnificalioi\ obllgalloll of tile Atichltecl fllcluden dUly to defend
lillY claims, IlIIU~es of Rotlon, demands, costs vl'laMults In connection Wllh ol'lIrising ont ofthls ProJecllf dlllllllges
were NOT caused by Ibe negligence of Ihe Arddtect III perfol'tl'lnl\ce ofsei'vlces under this Agreement,

JlIslrUmeil(S ofScrvlcc - Gllent mny use Ihe Archlt~ls reporls,notc$, drnwlngs,specUlcntions, datn. cRlcillalions,
tmdolher documenls, Including those In electronic rOI'm. prepared by Archillloi defined colleotively us Instruments
orScrvl~ for th~ purpose uflhe (:onslrllolioll and lillliuh::nlllleetJfthe project under this agreement once the Client
has paid the Architect In ful1 (01' services rendered,

The Architect's hlslrmnen!s ofScrvlce shnlll'emam IheArchliect's Pl'opcl'ty.The Clhmt ngl'CC$l10t10 lise Archllwt-
gelicl'Btecl documents fOl' projects olhi:I'thBnlhe project for which the documents were prepal'ed by Architect. or fal'

AIAOocilmonJ b~01·.M- ~007 gonnorlYB1G1'u -1&971, CopydghlO 1974. 1978, 1 987 ;1997 ~nd 2007byTh4} Amelle,," In$UMoOf ,A.rchltecl!, All,10111'
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future modifications to tills proJect. without Architect's express wriltcll permlsslen, Any misuse, reuse 01'
dislribulioil to third parties without such express written pemdssionor proje4-specific ndal)latlon by Meh Iteet will
be Ilt the Client's sale risk nnd without liability to Architect or Its employees, subsidiaries, Independent Pl'oressional
associates. SllbcolisUltanl!i, and subcontractors. Client 811611.to the {ullest extent permitted by law. derend,lndemnifY,
and hold harmless Architect from and against any find nil costs, expenses, fees, losses, clnims. deJlIllndll, liobilities,
seits, Relions, and dnmages whatsoever IlI'ising out of 01' resulting from SUC!1unaaihoelzed reuse or~islribution,

Reliance - Archllect shall be entitled (0 rely~ wilhoutliability. on the acournoyalld completeness orany lind IIU
fnfonnnllOllllnd sCI'vlces provided by Clicnl, Client's consultanballd conhinctol's, lind in fQrIllntlon from public
records, without the need tlJI' Indepeildent veri ijcatlon.

Consequcntial Damages. Nelther the Client nor the Arehitect shnll be IInbieto the other 01' shllil make Any claim fOI'
AUYIllcidenfal, IndIl'ect or consequential dRIllOgestll'islng .out of, or connected in ally \Yayto the Project OI'.lhis
Agr~mcnt, This limtuql walvedncludes, but Is uotllmlted to, dl!1llages related to loss of IIse,loss of pl'Ofils. loss of
Income, loss ofreplllR!lon, unreellacd savings 01'diminution of properly value nnd shllll nppiy to IUlYeause ofnction
Including negligence, strict liability, breach of confraet lind breneh OfWIli'I'IIIUy.

Chnngcs 01' Dchtys - Proposed fees constitute Archltect·s estlmute to perf 01'111the services required to complete the
Pl'oJect. Requh'ed setvlcesoftcll nre not filily definable ln the Inllial phmlllngj Rccordingly. deveiolnnents IiIIlY
dlctllte 1\ change III the scope ohlll'vices to OOllclformed. Where this Occurs. chiUlges III the Agrcemcilt 6111111be
negotillted and an equllablo a(iju9tmcllt sholl be made, Costs and schedule commitments sllall be subject to
renegot/lIllon for um'ensollllble delnys cOllsed by the Client's tldhll'e to provIde specified filclllilCll, dlrelltioll, or
IntOrmnllon,or If Architect's fRlIlII'e to pel'form Is due to miy net orOnd, labol' b'ouble, fil'e,lnclement weather, net
ofgoverillilCl1tlllllulhority, folhll'e ofll'IlJisp0l1atlol1,Ilcoidellt, POWCI' fllllul'o,or JlltelfupUoll or nny other cause
beyond the l'ellsollilblecontl'Ol (if Arcllitect. TCllll)Ol'llry work stoPP"ge caused by ally of the "bove mllY I'esult In
lIc1diUOIlIII cost beyond 111111outlbied In fho fee slruetin'~· .

Suspension of Work - The Cliell! may,ot any time, with a fourteen (l4)dIlY wrlttellnolice, suspend furthe!' work by
Architect. The Client shall remaln lIa~le fOI',und sllall pl'omptly pRy Al'chltect for all sefvlcil$ rendered tothe date of
suspension of services, plus susilensl!m churges, which ahnlllt\cludo the cost of Assembling docllt:llents, personnel
lind eqtdpme!ll. rl;)Schedlill~g 01'reassignment, lind conlml!ll1.:nls made to others on Client's behalf

Cost ElItlniates.:.. Whelll'eqiliredlls plli1 ofwol'k.Arohlteot will fumlsh opInions ofpl'obllble cost. however does not
guarantee fhe occurRcyofsuch eSthnlltes .lIild shllll be held hllrmless nnd not liable for IIny InaCCUrAcies, Opinions of
probable cost. finnncial evnluations. fensiblllty studies, economic Rnllly!es oralternale solutions, IIIld uilUwrlan
considerations of operationii nnd 1i1l1intemiticocosts prepeed byAl'cllitect hel'eunder wllJ be made on the besls of
Architect's experience and qllRllflcRtiOns nnd will represent Archllect's Judgme'lt os an eKperlenced lind qualified
deslgli professioual. However, Users of the probable cost opinions nillst recogniie thot Architect does nol have
control over ihe cost of labor, mnlerhd, equipment, or servlces fumlshed by others or over market conditions or
1:01ltraetol'S' mcthods of dctcrnillling prices or performing the work,

Mediation: The CIICl1llUld Al'chitecl ngree to submit all claims and disputes IIrlsing 0,,1 oftb/sAgl'cement to non-
bln4ill8 medinlionprior to the Inllintion of leglll proceedings, 'rhls provision shill! survive completion ol'termlnation
of this Agreelnentj however, neither pRrtyshall seek mediatiQIi ohny ¢Ialm or dlslllIle arising out of lids Agl'~lI\enl
beyond the pel'jod oftlme that would bar Ihe /nlt/lltion of Icgtll pl'ocecdingS to IItlgale such claim or dispute undel'
the IIpplicable IRW.

Wl1l'rlilltyand (JuaranteeS - Client agrees thnt servlees provided by the Architect wBI be rendered wlthoullllI,Y
warranty, Andlor lIuol'lInlees, expressed or Implied includillg thepel'formnllCe afthe Contractor of the constl'uction
contract nnd the Contractor's ability to furnish Atldperform its work in accordance with the Controc! Documents.
Architect shall not be required to sign any doouments, no mallei' by whom requested, lhllt would result In Arcilitect's
buvlng to certifY, guarllnty, 01' warrant the exlstenC9 of eOjldili(ltIs tlllil Ar~hllecl (:111111018scerUiin,

Tilli'd Parly. Nothing contalned In this Agreement sllnll crente n coniracluill reilltionship wllh, 01' II cause ofncllon In
favor of, 1\ tltlrd party tlgnlust either the Client or Architect, Architect's services hereunder are belnlJ pet'fol'llted
solely for the bel1efit anhe Client. 1l11dno other entity shall hove any claim ngllinsl Architect bcefiuseofthis
Agreement ()J' Architect's pcrfolimnnce ofservlcas hereunder.

IdA D(lcil",~nIB'01'M,-20~7 !!Oirn~'ly Dt$1 ;"-111011. Copyrlghlo1I1N.197e,1987,1997 and 2007 by Tb. An1~riea.nInl!llulul ArcI1I1~(Is.AJllighl~
"'&81Yt.d. WAONING: 'rhl~ AlA ..Oo~ilmontl~.lIrotOJllrid by u,~"t.oP\'rtghtlpw Slid rrl.fqri,oU';>n~1Tf'lalll&, tloliulhO:'II~d roproolucllon er dta.trlb)iUo·not 18
thl~ AI"''' DOCUll1l1l1i;tit allY I'l>l1lon of 1t,IliaV roBul. hllDvarot>llltl alld i:tlmllliltJien~lIlDli, nm!.\'Jm be pr(\~8e»'to.~ 10 1110.rnulmulJi O~lill)~jll):islblo
lJ'l~ortl.'Et'aVi. Thl~ dQ~Ull1entwAs produ~ by I\lA IQltwaroD\ Oe:17:32 ~n D2I~4no12 uildorO,i/o, No,4111t730492_1 VII)1~" e~lJ01I OilOW2312012, Ind Is
·l1ollorfullo, .
Ulor Notoa: (1113167~GaO)



Unenforceable - In Ihe event any oftbese Con!rnct Provisions are found 10be illegal or otherwise unwfofceable, Ihe
unenforceable Contract Provision will be stricken, Striking suelll1 Conlract Provision shall have 110 effect on dle
enful'ccabJlity oflbe remaining COlltmctPl'ovisions and ihose I'cmaining Conll'act Provisions shall continue In !llil
force and effect liS irille unenforcenbte Corilmct Provlslon were never InclUded Inlhe Agreement,

§12,1 The owncl' shall provide cost estimating servlces with It general cOlllmctol',

ARTICLE 13 SCOpe OF THE AGREEMENT
§13.1 This Agreement repl'escllIslhe entire nnd Inlegl'lIled IIgreemeut between the Owner and tho Archltect and
slljlel'sed~ all pi'lol' negotiations, I'epreseltlntions 0" agreenientll, cUher wrillen 01'ami. Til is Agreerilcnt may be
amended only by written inslrumellt signed by bolh OWner and ru'chltect.

§13,2 This Agreement Is comprised of'ihe following documents listed below:
.1 AlA Document 1310 Il~'-2007, Stulldm'd Form Agreement Between Owner and Architect
.2 AlA Document E201Tl>'-2007. Digital DullI Protocol BKlllblt, If comldeted, or the following:

.3 Olhill' documenls:
(Ll.ftnillel' cfocl/melll,v. if(lll)~ IIICtlldiJlg Ex/llb/i A, II//tfal J,UOnllatloll, (1//d (/dd;I"ollallicope~' of
sel'l'lce. VOlry,!ol'mfllg/KlI1 o/lheAgreemellt,)

'11>1.A......... entered , ...... f,h,,'., nnd... r A", .d,""oove. / /). .
ARCHIT~C-{/ kQ

/' /

'nll. AIAOocumOIlIB10t1" ~ 2001 \r0mleM BtGt'" ~ f997). CQPy,[ghIO 1974. t976,1907, 1&97 poo2007 by Th6AIIIDdean lIlaUlul001Art:hllo~'B.IIU,tght,
'''DIVOd. \~,JJ\"NINa:Th\~Al~ .n~~Umeiill.'pr6le'cl~dM u;s; C"'p~rlohl.L~\'I.'!lidtnllima\I(/(l~1 Tr~nn~•• ()11)1.\llhjlr.t1~droprOil~~IIQllii' ilJnl,lbtl,\I'lflol 19
Ihl$ ArAO Oo~um~llt,ordny portIon 01 t!.m~f raauilin 9~vuro ~Mhnd crimInalPQl1otl!o~,~tlllwlll,bo "roo$oulnd to Iho ntaxlll!um axli!nt·pD~aI4ra
u'ld.dl,o I.aw.Thts documentwlIs produced litAlA lonw~reaIOD:i7:Uon02l2412012 underOldlitNo,40117304&2_1 vihlcbul'lI'Il, on OS/2$/2012. and Ii
nollofleule.
Unr Notu: (t03187~OOOI



Additions and Deletions Report for
III ... tAl

AlA Document 8101 0;. 2007

ThIs A!/dltlona and Delelfo.ns Reporl, as elf/lined en page 10f Il\e8$$oc18Ied Ilocoment, roprodll¢es below IlB text Ille autliGr has
addo:lrjto tho 8land~rdfonn lilA document In order 10complete II, 05 well as any led Ihe aulhor may have lidded to or deleted from
tile original AlA talll. Added lolllis shown \II1derllned.Deleted taXi Is !ndlnoled wlll\ a hQrlzontal nllo Ihrough lha original AlA loxl.

Nole: This Addmon$ and Oelollol1$ Report Is provided for Inrormatton purposes only and Is nOllncorporatad Inl!!QrcQnstitute any
part of ili&MsC!clalild PiiA dooomani. TIlls Addlllonsand Dalatlons Rtlport lind Its /lssoclaled dooument were generated
slmulta.neously byAlA aollWBre al oa:17:~2on 02/24/2012.

PAGE 1

AGREEMENTmnde osoflltc 1\yentielh dRYof ~In the yem· Two DlOusand 1\velve

Skid Row Housing T!"Us!
1317 B$evtnlh Stl'eet Los AII~e!es, CA 90021

KUtefer FlnmmBIIg AI·chitects
1625 Olympic Boulev!l!·d
Snn!! Monic!!. CA 20404
ThlephQl}eN\!lnber: 310·399·791$
fnxNumbel': 310.$9.8545

New Pershing Agnrimcnts
SOQ·510 S~u!hMoln Street Los Angeles. CA 90013

Demolition of nn exisling 62 !!nIt hotel lind now cQ!lstr"cli~lI 0(67 efficiency un iis !Iud 2 ene-bedroom un Its wUh
community §I?OCMAnd sIred ihmt re1lll!.

PAGE 2

Deoembel' 01.2012

PemQlltioil efml exlsting@ \1»11holel !llld new cOlls!ruatlon of 67 efficiency Unils and 2 one-bedroom 'mils WiOI
community spaces Dndstreet fi·ontretllll .

...

Decembe.· 31. 2013

PAGE 3

$) .000.000,00

Additions and D.!ollon~ Rlipon to, ,.,IADO~Un18Iitfl1Q1'" - 2007 cro~.'ly B111'" -1907). Cop}'Ilgl110 1&74.1018, 1987.1D91,nd 2001 I>yThe
Junadcan to.liM, ~f~h!kclt. All dD~I' roumd.1NAlINI.tiG: ThIS,AII\, .b~~!ii:oAll~prnto~!~~.hyO,~, COIiX'llIhtl,~w·alh! 'n!~rl1'lIonallraaU~8. 1
U'lnu!horl~e."rOl'rctl,ucllon OtdI6l1.lbl.l!on oHhla"'A~ l/OQIIIl1GIII,orpnl' llorttollorll.Il1~:I result In no"orD~MI ,ntl ~rln)lnbl I1Dn~IU•• , ,ndwlllbit
i'~.'~t\lloijlo Iho rii~dnwmoxt.nfp. O~~f.blDumiDt lIio.I~"'!, This dQcumenlwa. prodnce~ b~"'A sllftware aIOit:17:32 (IR 02I24/;!Q12 under Older
No.~671136oi&2..1which lIxplrn on 0612312012,and Ilnot 101 iesato.
Our No.et: . (16)11i7469D)



$1.000.000.00

$I,OOO.oOQ,OO

$2,000.000.00

PAGE 4

§3,2,2 The Ai'chit<lct !lhnl! prepare Ilpreliminary evnlulltion oftheOwncl"s program, schedule, llmlgeH'eHkHffisl
el'-4lte4\feJ*.-ProJcct slte, llud Ibe preposcd procurement 01' delivery method lind other hdtillllnfomln!ion, each in
terms of'the olhCi', (0 nscerlnin the requlrements oHllO Project. Till) A1'cbitcct shall notil» the OWIICI' of (I) any
Inconsistencies discovered In the Information. and (2) other information (II' consulting services thnt may be
I'~asollnblyneeded for the Pt'ojeot,

§3,2,7 The At'chltcct shill! SUblllit the Schenllllic Design Documents Cothe Owner, IIold mccth!Q:with OW!1el"Sstaff
for delliuncqmmeots and request the Owner's approval,

§ 3.3,1 Bnsed 011 the Owncl"snpPl'oval of Ihe Schemnllc Design Documents, ilnd on the Owner's lIulhoriUltion of
ftllyn(Ull8lmcnls In the Project ffijltil'Cll1ettlffilHl-the-bu6gel-fer IheOM! e'-the '.'I61-k,r!:Qujrcmenls, the Architect
shall prepare Design Development Documents for lhe Owner's nPPI'OvlI1.TIle Design Development Documents shall
lJIusu'nte and describe the develOIIJ1leJ!tofthe approved Schematic Design Documllllts and slllll1 eons 1st of <II'IIwings
1lI1dother docuinlilllis including plnns, sections, elcvlltiolls, typical construction delalls. lind dJagl'llnlmotic layouts of
building syslelllsto fix lind describe the size lind chllraclcl' of Ihe Pj'oJect as to art;hlteclurnl. slruct\il'nl, mechanical
lind elecll'icalsystems, lind such other elements ns mny be IIppropriate, 1lleDesign Development Doeuments shall
IIlso Include oUlline specifications Ihal fdentlfy Imijor mnterlals IlIld systems and eslAblish in generallhelr qtlalily~k .
PAGE 5

§3.3,3 The Al'chilect sh!'lUsubmit fhe Design Development Documents to the OWller. advise the Owner of lilly
adjustments to Ihe estimate oflhe Cost onhe Work, bolel meeting wilh Owner's Stafffo! deslgll comments and
request theOWller's approval,

§3.4.1 Based on the Ownel"o approval oftllc Design Development Documents, lind on Ihe Owner's ntlthol'il.ntiol1 of
mly ftdjllslme!1l~In the Projeci reqttire~nd-lh&-blldgeH'eli.flte 869tet:the Werl~reqlI1I'cme!!t8. the Architect
8111111prepare ConstmcUon Documents (or the Ownees appl'oval.The COIIslructioll Docmnents ,hnlllllUslrllte nnd
descl'lbe the furlhCl' development onhe approved Design Dovelopment Documents IIl1dshllll consist (If Drawings
lind Specifications seulng fOl'lh In delallihe quality levels or maledals and $)'Siems and other requirements (01' tbe
cOllstruct!OII ortlle WOl'k, The Owner and Ar¢httect IIckllowledgc thaI In ol'(fel'to collstrucuhe Work the Contmjjlol'
will pl'ovlde IIdditlonnl infol111nlloll, JllcJildlng Shop DllIwlngs, Product Data, SamJlI~ mid oIlier similar submittals,
which Ihe Al'chltect shnll review In nccol'dance with Sectioil 3.6.4,

AddUloll' ~od Pelollona R~iuilt lor AlA DOGumont IHOI'" ";,2;007crOIlJIQr\1 BI,1I1'" -1997), C9P}'IIghiO 1074, 11110.1~07, tOD7 ..nd2007 byT~e
Am.rican.In.!lM~ orAlthlt~C!I,.MI rlollia rutrvtd,W,IIRNlNG: lhID.A'II··0!ic~nionll~ piotecl9d bVU,S,CQPy,l\ihtJ.a)'l Pit" Jnt~trloUonatT,oaUat, 2
lJn~UllH..dlGd rilP.Nd~~t!~n ,or dl$l,lI1II1IQII o{ llll. AlA" DQcuin~nl,or' BUy !lorllon <)1jil IMY rOful! In ilD\rO'~ civil ~ml crlmln~1 pOllitllloa, ~nll·wlll bo
j>meotut." to Ih.It).~ln)lir' o)<I)1nlpoUlliid ~'ldQr Ih. law. Thl, documenl wu produced bVAIA 'Qllv/8l'o at 06:17:32 on 0212412012 under Olllor
No,4071136402_' whrcbe~prrel on 0$12312012.IlIId fa nol for r~lale,
tla., Notu: . .. (t031~4G90)



EXHIBIT B
ASSIGNMENT OF ARCHITECTrS CONTRACT

AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architectfs Consent and Certificate)

(NEW PERSHING APARTMENTS PROJECT)

CONSENT AND CERTIFICATE

Pursuant to that certain assignment of Architectrs Contract
and Plans and Specifications and Permits (the "Assignmentlf)
executed by New Pershing Apartments, L.P., a California limited
partnership ("Borrower") on 1t~1l1 L 1--, 2013, the undersigned, as
Architect, hereby consents to the assignment by Borrower of the
Plans (all defined terms herein shall have the meaning defined in
the Assignment), the Permits and the Contract to the City of Los
Angeles, a municipal corporation and charter city ("the Citylf), and
to each and all of the terms and conditions of such attached
assignment and confirms to the City that (a) the Contract
constitutes the entire agreement between the undersigned and
Borrower relating to the Project, (b) the Contract is in full force
and effect with no defaults thereunder, (c) no event has occurred
that would constitute a default under the Contract upon the giving
of notice or the lapse of time or both, (d) no material
modification shall be made in the Contract without the prior
written consent of the City, (e) the undersigned agrees to be bound
by the provisions of the Loan Agreement restricting the ability of
Borrower to make changes in the Plans without the prior written
consent of the City, (f) the undersigned is not aware of any prior
assignment of the Plans, the Permits or the Contract by Borrower,
and (g) a complete copy of the Plans and all Permits will be
delivered to the City. The undersigned agrees that in the event of
any default by Borrower under the Contract, the undersigned will
give written notice to the City thereof and the City shall have the
right, but not the obligation, to cure said default within sixty
(£Q) days from the Cityfs receipt of such notice.

L(B) - (1 of 3)
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The undersigned further agrees that in the event the City
becomes the owner of the Project, or undertakes to complete
construction thereof, or assigns its rights to the Plans, the
Permits and the specifications under the Contract to another person
or entity, or otherwise requires the use of the Plans, the Permits
and the specifications, the City, its successors and assigns are
authorized to use the Plans, the Permits and the specifications
without additional cost or expense beyond that stated in the
Contract, all rights under the Contract otherwise exercisable by
Borrower may be exercised by the City or such successor or assign,
and the undersigned will perform its obligations in conformity with
the Contract for the benefit of the City, its successors or
assigns.

In order to induce the City to enter into the Loan Agreement
and make the advances contemplated therein, the undersigned
certifies to the City as follows:

(a) As represented in the Plans, the Development will comply
with (1) all statues, rules, regulations and ordinances
of all governmental agencies having jurisdiction over the
Project, including, without limitation, those relating to
zoning, building, pollution control and energy use; (2)
all applicable covenants, conditions and restrictions
affecting the Site and the Project, and (3) the
requirements of the appropriate board of fire
underwriters.

(b) Construction of the Project in accordance with the Plans
will not result in any encroachment on any adj oining
property or on any surface easement.

(c) The Plans will include (1) any recommendations contained
in any sailor other geological test performed on the
Site, and (2) parking for cars sufficient to meet the
requirements of all applicable statutes, rules,
regulations, ordinances, tract map conditions and leases.

(d) The undersigned is duly licensed to conduct its business
in the jurisdiction where its services are to be
performed and will maintain such license in full force
and effect throughout the term of the Contract.

L (B) - (2 of 3)
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The City shall have the right at any time to use all plans,
specifications and drawings from the Project prepared by or for the
undersigned for the Projectl including, without limitation, the
Plans, and the ideas, designs and concepts contained therein,
without payment of any additional fees or charges to the
undersigned for such use.

The undersigned hereby assigns to the City all of the
undersigned I s right, title and interest in, to and under all
subcontracts which are now or hereafter entered into by the
undersigned in furtherance of its obligations under the Contract;
provided, however, that until a default occurs by the undersigned
under th~ Contract, the City shall not exercise ~ny rights in the
subcontracts which are hereby assigned.

The undersigned acknowledges that the City is relying on,
among other things, the Consent, confirmations, agreements and
assurances provided herein in entering into the Loan Agreement and
agreeing to advance funds thereunder to Borrower for construction
of the Project.

DATED: 2.lli,..::-~ _
ARCHITECT:

By:
Title

L(B) - (3 of 3)
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SCHEDULE OF PERFORMANCE

EXHIBITM
LOAN AGREEMENT

(NEW PERSHING APARTMENTS)

The project timeline is as follows:

Date

1 LARD Letter of Commitment 3/12

2 Leverage Funding Source Award 10/12

3 Submit Copies of Relocation Notices (if applicable) 1113

4 Submit Plans & Specifications to LAHD 2113

5 Building Plan Check Submittal 9/12

6 Submit Construction Package to LAHD 2/13

7 Submit Labor Compliance to LARD 2/13

8 Construction Contract Bidding 12112

9 Building Plan Check Approval 1113

10 Site Acquisition NIA

11 Close Construction Financing 4/13

12 Notice to Proceed (LARD) 4/13

13 Commencement of Construction 4/13

14 50% Construction Completion 4114

15 Submit Occupancy Package to LAHD (90 days prior to C of 0) 9114

16 Completion of Construction (TC of 0 I C of 0) 12114

17 90% Stabilized Occupancy 3115

18 Close Permanent Financing 4/15

19 1st Payment Date to LARD 4116

* NIA - not applicable

Rev05.2.05



EXHIBIT N
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTS

A. Fourteen (14) efficiency units in the Project shall at
all times be occupied or held vacant and available for
rental by 60% Income Households (households who do not
exceed sixty percent (60%) median income for the Los
Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households). Income
determination shall be made at the time of initial
occupancy of a unit by a tenant.

A. AFFORDABILITY RESTRICTIONS. The affordability of the Project
shall be maintained as follows:

B. Fifteen (15) efficiency and three (3) one bedroom units
in the Project shall at all times be occupied or held
vacant and available for rental by 45% Income Households
(households who do not exceed forty five percent (45%)

median income for the Los Angeles Metropolitan area as
determined by HUD with adjustments for smaller and larger
households). Income determination shall be made at the
time of initial occupancy of a unit by a tenant.

C. Thirty Five (35) efficiency units in the Project shall at
all times be occupied or held vacant and available for
rental by 30% Income Households (households who do not
exceed thirty percent (30%) median income for the Los
Angeles Metropolitan area as det.erm.ined by HUD with
adjustments for smaller and larger households). Income
determination shall be made at the time of initial
occupancy of a unit by a tenant.

E. All units are described and limited as set forth ln this
Exhibit N.

B. MAXIMUM RENTAL CHARGES. The total charges for rent, utilities,
and related services to each 60% Income Household shall not exceed
thirty percent (30%) of sixty percent (60%) of Area Median Income.

The total charges for rent, utiiities, and related services to
each 45% Income Household shall not exceed thirty percent (30%) of
forty five percent (45%) of Area Median Income. The total charges
for rent, utili ties, and related services to each 30 % Income

N - (1 of 3)
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Household shall not exceed thirty percent (30%) of thirty percent
(30%) of Area Median Income. Initial rents for each Unit shall be
as set forth in the Regulatory Agreement. Maximum rent increases
shall be calculated by Lender based on the change in permissible
rents published by HUD. Borrower shall annually certify each
tenant household's gross income and make any rent adj ustment
pursuant to the terms of the Regulatory Agreement.

N - (2 of 3)
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RENT LIMIT SCHEDULE

EXHIBIT N
LOAN AGREEMENT

AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTS
New Pershing Apartments

108 East 5th Street, Los Angeles, CA 90013

Monthly Monthly Monthly Total Total HOME·Assisted Units

Unit Percent Gross Utility Net Number #of Units Regulated Regulated

Type Median Rent Allow. Rent of Units Bdrms. by LAHO' by TCAC

Efficiency 30% $435 $0 $435 35 35 35 35
Efficiency 45% $653 $0 $653 15 15 18 15
Efficiency 60% $870 $0 $870 14 14 12 14
One Bdrm 45% $698 $0 $698 3 3 2 3
Mgr-O br N/A $0 $0 $0 1 1 0 0
Mgr-1 br N/A $0 $0 $0 1 1 0 0

TOTAL 69 69 67 67

INCOME LIMIT SCHEDULE
Family Very Very Very Low Income
Size 30% 40% 50% 60% 100%

1 17,400 23,200 29,000 34,800 58,000
2 19,890 26,520 33,150 39,780 66,300
3 22,380 29,840 37,300 44,760 74,600
4 24,840 33,120 41,400 49,680 82,800
5 26,850 35,800 44,750 53,700 89,500
6 28,830 38,440 48,050 57,660 96,100
7 30,810 41,080 51,350 61,620 102,700
8 32,790 43,720 54,650 65,580 109,300

RENT SCHEDULE

TCACI MHP Rent Limits
100% Utility

Eff 1,450 29
1-bdrm 1,552 39
2-bdrm 1,864 48
3-bdrm 2,152 58
4-bdrm 2,402 70
5~bdrm 2,650 80

The income and rent schedules are effective December 4, 2012.
• Overlaid with CDBG Units when applicable.
The City may revise the Income Limits and Rent Schedule annually as reflected by changes in the area median income for Los Angeles, In the
event of a conflicts between requirements of HUD project based rental asisted buildings and the income limlts and rents set forth herein the HUD
contract 11mits shall control.

Utility Allowances are published by the Housing Authority of City of Los Angeles (HAC LA} including gas space heating, gas cooking, basic
electricity, code enforcement and rent stabilization, or as calculated by California Utility Allowance Calculator method approved by the California
Tax Allocation Committee.

Number of units regulated by percent of median income
AMI LAHD TCAC
30% 35 35
45% 20 20
60% 12 12

Total Units 67 67

N (3 of 3)



EXHIBIT 0
LOAN AGREEMENT

(NEW PERSHING APARTMENTS PROJECT)

SECTION 3 CLAUSE

A. The work to be performed under this contract is subject to the
requirements of Section 3 of the Housing and Urban Development
Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The
purpose of Section 3 is to ensure that employment and other
economic opportunities generated by HUD assistance or HUD-
assisted projects covered by Section 3, shall, to the greatest
extent feasible, be directed to low-and very low-income
persons, particularly persons who are recipients of HUD
assistance for housing.

B. The parties to this contract agree to comply with HUD' s
regulations in 24 CFR part 135, which implement Section 3. As
evidenced by their execution of this contract, the parties to
this contract certify that they are under no contractual or
other impediment that would prevent them from complying with
the part 135 regulations.

C. The contractor agrees to send to each labor organization or
representative of workers with which the contractor has a
collective bargaining agreement or other understanding, if
any, a notice advising the labor organi zation or workers I

representative of the contractor I s commitments under this
Section 3 clause, and will post copies of the notice in
conspicuous places at the work site wher~ both employees and
applicants for training and employment positions can see the
notice. The notice shall describe the Section 3 preference,
shall set forth minimum number of job titles subject to hire,
availability of apprenticeship and training positions, the
qualifications for each; and the name and location of the
person(s) taking applications for each of the positions; and
the anticipated date the work shall begin.

o - (1 of 3)
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D. The contractor agrees to include the Section 3 clause in every
subcontract subject to compliance with regulations in 24 CFR
part 135, and agrees to take appropriate action, as provided
in an applicable provision of the subcontract or in this
Section 3 clause, upon a finding that the subcontractor is in
violation of the regulations in 24 CFR part 135. The
contractor will not subcontract with any subcontractor where
the contractor has notice or knowledge that the subcontractor
has been found in violation of the regulations in 24 CFR part
135.

E. The contractor will certify that any vacant employment
positions, including training positions, that are filled (1)
after the contractor is selected but before the contract is
executed, and (2) with persons other than those to whom the
regulations of 24 CFR part 135 require employment
opportunities to be directed, were not filled to circumvent
the contractor's obligations under 24 eFR part 135.

F. Noncompliance with HUD's regulations in 24 CFR part 135 may
result in sanctions, termination of this contract for default,
and debarment or suspension from future HUD assisted
contracts.

G. With respect to work performed in connection with Section 3
covered Indian housing assistance, Section 7(b) of the Indian
Self-Determination and Education Assistance Act (25 U.S.C.
450e) also applies to the work to be performed under this
contract. Section 7(b) requires that to the greatest extent
feasible (I) preference and opportunities for training and
employment subcontracts shall be given to Indians, and (ii)
preference in the award of contracts and subcontracts shall be
given to Indian Organizations and Indian-Owned Economic
Enterprises. Parties to this contract that are subject to the
provisions of Section 3 and Section 7 (b) agree to comply with
Section 3 to the maximum extent feasible, but not in
derogation of compliance with Section 7 (b).
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The Contractor/S.ubcontractor/Service Provider by this signature
affixed he.re.t.o dec.Lar es under penalty of perjury:
'Contta¢tor/Subcbntractor/Service Provider has read City
requirements Gontainectwithin the City Loan Documents and Exhibits
and accepts all its requirements contained therein for all of

/~~~her o",t::~i~in~~:t;y()Loa Ar\geles·,

81·· ature Print Name and

Print Name and TitleSignature

Signature Print Nameand Title

Datl:'l!
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EXHIBIT P

MAYOR'S EXECUTIVE DIRECTIVE 2001-26
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EXECUTIVE DIRECTIVE NO. 2001-26

February 8, 2001

TO: THE HEADS OF ALL DEPARTMENTSt OFFICES
AND COMMISSIONS OF CITY GOVERNMENT

SUBJECT: CITY OF LOS ANGELES MINORITY, WOMEN
AND OTHER BUSINESS ENTERPRISE PROGRAM

Effective immediately, each department (Awarding Authority) which issues invitations
for bids or requests for proposals (RFPs) for work to be performed under contracts
awarded by the City of Los Angeles shall implement this directive by utilizing the
outreach program set forth herein.

It is the policy of the ~ity of Los A~geles to provide Minority Bus.iness Enterpr~ses
(MBEs) , Women Business Enterprises (WBEs) and all Other Business Enterpnses
(OBEs) an equal opportunity to participate in the performance of all city contracts. This
policy applies to all City Departments, Proprietary Departments, and Boards and
Commissions, which may, by their authority, award construction, procurement, and
personal service contracts.

The Mayor's Office of Economic Development (MOE D) shall have the primary
responsibility for coordinating and managing city business development and outreach
efforts designed to enhance business opportunities for minority, women, and other
business enterprises, including small local businesses.

In coordination with the Mayor's Office of Economic Development, the heads of all
departments of city government shall be responsible for developing, managing. and
implementing the MBE ..WBE, and GBE policy and program. Departments are required

I For the purposes of this Executive Directive. "minority group member" shall be synonymous with "minority person" as defined in
the code of Federal Regulations. 49CFR. Part 26.



to submit a quarterly report covering the activities and their outcomes relating to the
efforts undertaken by the respective Departments to implement the minority, women, and
other business enterprise program outlined in this Directive.

All Awarding Authorities which issue invitations for bids or RFPs for work to be
performed under contracts valued at $ I 00,000 or more shall require bidders or proposers
to conduct the City's "Good Faith Effort," unless otherwise determined by MOED. The
aforementioned policy shall be implemented as outlined in the City of Los Angeles
Minority, Women and Other Business Enterprise Program.

CITY OF Los ANGELES MINORITY. WOMEN AND
OTHER BUSINESS ENTERPRISE PROGRAM

Departmental Responsibilities

The department heads will assign to the Purchasing Agent, Contract Administrators,
Contract Compliance Officers and/or Affirmative Action Officers the responsibility for
developing, managing, and implementing the MBE, WBE and OBE policy and program
on a day-to-day basis. In order to implement effectively this policy the following
program areas will be incorporated within the body of each individual departmental plan:

L Development of information and communication outreach programs on
contracting and bidding procedures, along with the timely dissemination
of contract and bid information to both public and private business
assistance centers, Chambers of Commerce, Minority and Women
Business and Trade Associations.

2. Development of effective vendor databases and directories, which will
include but not be limited to, qualified minority, women-owned, and other
businesses, business assistance agencies, capital providers, bonding and
insurance providers, and certification providers, which will be made
available to all buyers, storekeepers with purchasing authority, and all
other departmental personnel with authority to solicit bids and enter into
negotiated personal service contracts.

3. Development and maintenance of listings of MBEs, WBEs, and OBEs to
be made available to all prime contractors, vendors. and suppliers who
seek to comply with contract requirements and/or subcontracts and joint
venture opportunities. The listing shall include. but not limited to: the
name. address, telephone number, ethnicity and gender of owner, and the
service, commodity Or goods provided, sold or manufactured.

4. Participation in minority trade fairs and other outside activities related to
the development of minority, women and other vendors.
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5. Provide information to MBE, WBEs and OBEs on projected department
contractual needs, conduct pre-bid and post conferences, permit MBEs,
WBEs, and OBEs to review and evaluate successful bid documents of
similar contracting or procurement opportunities.

6. Evaluate and verify, as necessary, the eligibility of all firms and joint
ventures who claim to be minority or women-owned in coordination with
the City of Los Angeles' certification entity andlor any other certification
entity that has a reciprocal certification agreement with the City of Los
Angeles.

7. Develop and implement workshops for buyers, storekeepers, and any
departmental personnel with authority to negotiate construction,
procurement, and personal service contracts, on how to do business with
minority, women-owned and other business enterprises.

8. All bids, RFPs, and construction notices, whenever possible, be published
in widely circulated newspapers, trade associations and business
publications, including those which focus on minority and women
business communities, and through the utilization of radio and any other
electronic media,

9. The Small, Local Business Program (10% Preference) shall be utilized to
further encourage and strengthen the bidding opportunities for small local
businesses.

10. All purchasing authorities and/or department designees, with the authority
to negotiate contracts, shall maintain such records, and provide such
reports as are necessary to ensure full compliance with this policy.

II. All bids and RFPs will give notice that the City requires a good faith
outreach effort by contractors. suppliers, and vendors to subcontract with
minority, women and other contractors, suppliers, and vendors in their
performance of City contracts.

12. The "Good Faith Effort" requirement shall be applied in all city
procurement, personal services and construction contracts valued in excess
of $100,000, unless otherwise determined by MOED, All Awarding
Authorities shall notify MOED of the anticipated levels ofMBE and WBE
participation for each contract.

13. Other government entities may not have Good Faith Effort programs that
meet the city's standards for business development or outreach. In the
event that the city participates ("piggybacks") onto an existing contract of
another government entity or association of government entities, the city
shall first evaluate the host contract to determine the extent and effect of
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the other entity's outreach and business development requirements. The
results of the required evaluation shall be communicated to the Mayor's
Office of Economic Development as part of the request for approval of
any resulting contract by the Mayor's Office.

Mayor's Office of Economic Development ResQonsibilities

Departments shall seek assistance from the Mayor's Office of Economic Development to
implement the previously stated departmental responsibilities. MOED has the
responsibility of providing the respective Departments, covered by this directive, with the
following services, including but not limited to:

1. Strategic implementation of City MBE, WBE, OBE and small local
business outreach and business development efforts.

2. Technical expertise in the areas of MBE, WBE and aBE outreach
program design, development and implementation.

3. Information relating to compliance with Federal and State business
outreach regulations.

4. Technical expertise in coordinating outreach efforts with minority,
women, and other professional associations, trade groups, business
assistance centers and related organizations.

5. Technical expertise in the development of the necessary databases,
directories, and reports relating to MBE, WBE and aBE program
compliance.

6. The Good Faith Effort requirement does not apply to contracts valued at
$100,000 or less, but that fact shall not prevent MOED from providing to
departments, at its discretion, outreach and other services authorized under
this directive, with respect to such contracts.

7. Such other assistance as may be necessary in connection with the
implementation of this directive by the Departments.

Quarterly Reports

Departments shall submit a Quarterly Report to MOED covering the activities relating to
the efforts undertaken by the Departments to implement the MBE, WBE and OBE
outreach program. The Report shall include data on construction, procurement and
personal services contracts and be due 15 calendar days after the close of each calendar
quarter, commencing with the quarter ending March 31, 2001. The Report shall include,
but not be limited to:



1. A summary of all contract dollars and number of contracts awarded during
the quarter to prime contractors and subcontractors, with a breakdown of
awards to MBE, WBE and OBE firms. The data shall be further
summarized by ethnic categories as determined by MOED.

2. A list of all contracts awarded or contract amendments awarded during the
quarter. Each contract shall list the name of the prime contractor and each
subcontractor on the project and include award date, contract term,
contract type, award amount, contact person, ethnicity, gender, city. state,
zip, telephone and fax number.

3. The number of business and contracting opportunity seminars,
conferences, and other related events participated in by the Department.

4. All significant efforts undertaken to implement the various elements of the
MBE, WBE and OBE Program outlined in this Directive.

10 Points

5. Any and all other data or Departmental information relating to business
development or business outreach as may be requested by MOED to
further program development.

Good Faith Effort PolicY and Documentation

Bidders and proposers shall assist the city in implementing this policy by taking all
reasonable steps to ensure that all available business enterprises. including MBEs, WBEs,
and OBEs have an equal opportunity to compete for and participate in city contracts. As
outlined below, the following indicators and point scale will be used to determine the
bidder's and proposer's compliance with the Good Faith Effort requirements:

(1) The bidder's or proposer's efforts to obtain participation by MBEs, WBEs,
and OBEs can reasonably be expected by the Awarding Authority to
produce a level of participation by interested subcontractors, including
____ percent MBE and __ percent WBE as established by the
Awarding Authority.

o Points

(2) The bidder or proposer attended pre-solicitation or pre-bid meetings, if
any. scheduled by the Awarding Authority to inform all bidders or
proposers of the requirements for the project for which the contract will be
awarded. The Awarding Authority may waive this requirement if the
bidder or proposer certifies it is informed as to those project requirements.

(J} The bidder or proposer identified and selected specific items of the project
for which the contract will be awarded to be performed by subcontractors

:;



to provide an opportunity for participation by MBEs, WBEs, and OBEs.
The bidder or proposer shall, when economically feasible, divide total
contract requirements into small portions or quantities to penn it maximum
participation of MBEs, WBEs, and OBEs,

10 Points

(4) The bidder or proposer advertised for bids or proposals from interested
business enterprises no less than 10 calendar days prior to the submission
of bids or proposals, in one or more daily or weekly newspapers, trade
association publications, minority or trade oriented publications, trade
journals, or other media specified by the Awarding Authority.

9 Points

(5) The bidder or proposer provided written notice of its interest in bidding on
the contract to those business enterprises, including MBEs and WBEs,
having an interest in participating in such contracts. All notices of interest
shall be provided not less than 10 calendar days prior to the date the bids
or proposals were required to be submitted. ln all instances, the bidder or
proposer must document that invitations for subcontracting bids were sent
to available MBEs, WBEs, and OBEs for each item of work to be
performed. The Mayor's Office of Economic Development shall be
available to help identify interested MBEs, WBEs, and OBEs,

IS Points

(6) The bidder or proposer documented efforts to follow-up initial
solicitations of interest by contacting business enterprises to determine
with certainty whether the enterprises were interested in performing
specific portions of the project not less than three calendar days prior to
the date the bids or proposals were required to be submitted.

10 Points

(7) The bidder or proposer provided interested business enterprises with
information about the plans, specifications and requirements for the
selected subcontracting work.

5 Points

(8) The bidder or proposer requested assistance from organizations that
provide assistance in the recruitment and placement of MBEs, WBEs, and
OBEs not less than 15 calendar days prior to the submission of bids or
proposals,

10 Points
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(9) The bidder or proposer negotiated in good faith with interested MBEs,
WBEs, and OBEs and did not unjustifiably reject as unsatisfactory bids or
proposals prepared by a business enterprise, as determined by the
Awarding Authority. As documentation the bidder or proposer must
submit a list of all sub-bidders for each item of work solicited, including
dollar amounts of potential work for MBEs, WBEs and OBEs.

5 Points

26 Points

(10) The bidder or proposer documented efforts to advise and assist interested
MBEs, WBEs, and OBEs in obtaining bonds, lines of credit, or insurance
required by the Awarding Authority or contractor.

An Awarding Authority's determination of the adequacy of a bidder's or proposer's
Good Faith Effort must be based on due consideration of all indicators of good faith as
set forth above. Achievement of anticipated levels of participation in indicator (I),
above, may only be used as one of the ten indicia of whether a bidder or proposer has met
the Good Faith Effort to recruit MBEs, WBEs, and OBEs. If the Awarding Authority has
established anticipated levels of participation for MBE and WBE subcontractors, failure
to meet those levels shall not by itself be the basis for disqualification of the bidder or
proposer.

Each indicator is to be graded on a Pass/Fail basis. Either full credit or no credit will be
awarded. No partial credit is to be given. A minimum of75 of 100 evaluation points are
required to establish compliance with the Good Faith Effort requirements. The Good
Faith Effort is required even if the bidder has achieved the anticipated MBE and WBE
participation levels. The Good Faith Effort also is required even if the bidder is a
certified Minority or Woman Business Enterprise.

In the event that an Awarding Authority is considering awarding to other than the lowest
bidder, or not awarding a contract to a proposer, because the bidder or proposer is
determined to be non-responsive for failure to comply with the Good Faith Effort
d\quirements set forth above, the Awarding Authority shall, if requested, and prior to the
evard of the contract, afford the bidder or proposer the opportunity to present evidence to
'..1le Awarding Authority ina public hearing of the bidder'S or proposer's compliance with
the Good Faith Efforts in making its outreach. In no case shall an Awarding Authority
deny award of a contract to a bidder or proposer pursuant to this program, if the bidder or
proposer complies with the Good Faith Effort but fails to meet the anticipated levels of
participation.

Nothing herein restricts the discretion of the Awarding Authority to reject all bids or
proposals in accordance with provisions of the City Charter or Administrative Code.

7



,""

The directions set forth herein shall take effect immediately, and all Awarding
Authorities, including the city's proprietary departments, shall modify their
implementation programs to the extent such programs are inconsistent with this
Executive Directive,

;

/,·..~h"""''''''
Richard 1. Riordan
Mayor

Supersedes Executive DIrective I-B (Bradley Series). dated March 29. 1983, and l-C(Brad\ey Series).
dated March 6.1989 .

.'-.--
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EXHIBIT Q
Form Gen. 133 (Rev. 3/09)

INSURANCE CONTRACTUAL REQUIREMENTS
CONTACT For additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative Officer, Risk
Management at (213) 978-RISK (7475) or go online at www.lacity.org/cao/risk. The
City approved Bond Assistance Program is available for those contractors who are
unable to obtain the City-required performance bonds. A City approved insurance
program may be available as a low cost alternati ve for contractors who are
unable to obtain City-required insurance.

CONTRACTUAL REQUIREMENTS
BORROWER AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an
Additional Insured in applicable liability policies to cover the CITY'S
liability arising out of the acts or omissions of the named insured. The CITY is.
to be named as an Additional Named Insured and a Loss Payee As Its Interests May
Appear in property insurance in which the CITY has an interest, e.g., as a lien
holder.

2. Notice of Cancellation. All required insurance will be maintained in
full force for the duration of its business with the CITY. By ordinance, all
required insurance must provide at least thirty (30) days' prior written notice
(ten (10) days for non-payment of premium) directly to the CITY if your
insurance company elects to cancel or materially reduce coverage or limits prior
to the policy expiration date, for any reason except impairment of an aggregate
limit due to prior claims.

3. Primary Coverage. BORROWER will provide coverage that is primary with
respect to any insurance or self-insurance of the CITY. The CITY'S program shall
be excess of this insurance and non-contributing.

4. Modification of Coverage. The CITY reserves the right at any time during
the term of this Contract to change the amounts and types of insurance required
hereunder by giving BORROWER ninety (90) days' advance written notice of such
change. If such change should result in substantial additional cost to BORROWER,
the CITY agrees to negotiate additional compensation proportional to the
increased benefit to the CITY.

5. Failure to Procure Insurance. All required insurance must be submitted
and approved by the Office of the City Administrative Officer, Risk Management
prior to the inception of any operations by BORROWER.

BORROWER'S failure to procure or maintain required insurance or a self-insurance
program during the entire term of this Contract shall constitute a material
breach of this Contract under which the CITY may immediately suspend or
terminate this Contract or, at its discretion, procure or renew such insurance
to protect the CITY'S interests and pay any and all premiums in connection
therewith and recover all monies so paid from CONTRACTOR.

Q - (1 of 3)
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EXHIBIT Q (Continued)

6. Workers' Compensation. By signing this Contract, BORROWER hereby
certifies that it is aware of the provisions of Section 3700 et seq., of the
California Labor Code which require every employer to be insured against
liability for Workers' Compensation or to undertake self-insurance in accordance
with the provisions of that Code, and that it will comply with such provisions
at all time during the performance of the work pursuant to this Contract.

7. California Licensee. All insurance must be provided by an insurer
admitted to do business in California or written through a California-licensed
surplus lines broker or through an insurer otherwise acceptable to the CITY.
Non-admitted coverage must contain a Service of Suit clause in which the
underwriters agree to submit as necessary to the jurisdiction of a California
court in the event of a coverage dispute. Service of process for this purpose
must be allowed upon an agent in California designated by the insurer or upon
the California Insurance Commissioner.

8. Aggregate Limits/Impairment. If any of the required insurance coverages
contain annual aggregate limits, BORROWER must give the CITY written notice of
any pending claim or lawsuit which will materially diminish the aggregate within
thirty (30) days of knowledge of same. You must take appropriate steps to
restore the impaired aggregates or provide replacement insurance protection
within thirty (30) days of knowledge of same. The CITY has the option to specify
the minimum acceptable aggregate limit for each line of coverage required. No
substantial reductions in scope of coverage which may affect the CITY'S
protection are allowed without the CITY'S prior written consent.

9. Commencementof Work. For purposes of insurance coverage only, this
Contract will be deemed to have been executed immediately upon any party hereto
taking any steps that can be considered to be in furtherance of or towards
performance of this Contract. The requirements in this Section supersede all
other sections and provisions of this Contract, including, but not limited to,
PSC-4, to the extent that any other section or provision conflicts with or
impairs the provisions of this Section.

Q - (2 of 3)
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EXHIBITQ
Form Gen. 1461lR (Rev. 4{OO)

Insurance Requjrements

Name: New Pershing Apartments Date: 1129/13

Limits

AgreementlReference:
Evidence of coverages checked below which have as a minimum the limits shown must be submitted and approved prior to
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSL"). Split limits may be substituted if the
total per occurrence equals or exceeds the CSL amount.

Workers' Compensation (Statutory Limit)/Employer's Liability 1,000,000

[ZJ Waiver of Subrogation in favor of City D Longshore & Harbor Workers

D Jones Act

.f General Liability 4,000,000

[Z] Premises and Operations D Collapse and Underground
[ZJ Contractual Liability [ZJ Products/Completed Operations
[ZJ Independent Contractors [ZJ Fire Legal Liability _D _

Automobile Liability (if vehicle is used for this contract, other than commuting to/from work) 1,000,000

[l] Hired Automobiles
[ZJ Non-owned Automobiles

[l] Owned AutomobilesD _

Professional Liability (Errors and Omissions)

Discovery Period

.f Property 'Insurance to cover value of building (as determined by City or insurance company) **
Boiler and Machinery
Debris Removal
Loss of Rents (for 12 mos)
Vandalism & Malicious M

[ZJ
[ZJ
[l]
D

All Risk Coverage
Extended Coverage
Flood

Earthquake

Pollution LiabilityD ___
Fidelity Bond Surety Bond Crime Insurance

Other **Property Insurance Amount= Replacement Value
Hazard Insurance Deductible- $2,500 max deductible per occurrence, or $1,000 more with City concurrence
Boiler & Machinery- 80% coinsurance; replacement cost coverage is required
Builder's Risk & Physical Damage Policy- during construction, City must be named as additional loss payee


