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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 corporatiocn ("Lender" or
“City”), and New Pershing Apartments, L.P., a California limited
partnership {("Borrower™).

RECITALS

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

B. The City created the 2012 Affordable Housing Trust Fund
— Permanent Supportive Housing Program ("AHTF-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
Secticn 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-PSHP, the City issued a lcan 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.

E. Borrower shall acquire the real property located at 108
FEast 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
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at prices affordable to 30% Income, 45% Income and 60% Income
Households and two (2} manager’s units, as defined in this City
Loan Agreement for the project ("Project”).

E. 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,
cbligations, 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 B, Definitions. Exhibit B 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
seqg. 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
Buginess 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 lecan 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 amcocunt and secured
by the City Deed of Trust recorded against the Preoperty. The
City Note isg attached as Exhibit C. The City Deed of Trust is
attached as Exhibit D. The terms of Exhibit C and Exhibit D are
hereby incorporated intc 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
Lthree hundred sixty (360) day year, and a thirty (30) 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 Lecan 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 (53) 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 personally, 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: Portfeolic Management

Copy to:
Director of Major Projects Division
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BORROWER : New Pershing Apartments, L.P.
1317 East 7" Street
L,os Angeles, California 90021
Attention: Executive Director

Copy to investor limited partner:

NEF Assignment Corporation

120 South Riverside Plaza, 15" Floor

Chicago, Illincis 60606

Attention: S8r. 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 ("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 99-17353;
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 scources 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 HCOME Funds regulations, the HCOME
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 prcof
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 Ceosts authorized by this Loan Agreement or
approved in writing by Lender. The Budget is attached as Exhibit
E, 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
F, which is hereby incorporated into this City Loan Agreement by
this reference.
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1.9 LOAN DISBURSEMENT. ILender 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 intco this City Loan Agreement by this reference.

Prior to any Loan disbursements, Borrower shall submit a
fully executed Certification and Disclosure Regarding Lobbying,
as reguired 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 cof 31 USC
§1352 et seqg., 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 cr 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 lcan 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 Lcan 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 Borrower's own
funds into the Escrow Account in an amount sufficient
in Lender’s reasonable Jjudgment tc cause the Loan to be
“in balance.” Borrower shall deposit, within five (5)
business .days, all funds required by Lender’s demand.
Also, 1f 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 cccurs: 1) the lLender 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 Ccunty 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 Acccount. 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 COLILATERAL. 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 Preoperty. - 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-1'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 Specificaticns, together with all amendments,
modifications, supplements, general ccnditions 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 Exhibkit 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 Borrower's cobligations 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 (90) days
after receipt. 1In 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 (30) 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 cof 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 cof such books and records in a location that is
within twenty five (25) miles of the Site.

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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The Borrower shall furnish such statements, records,
reports, including litigation reports, data and cother
information as the City may from time to time
reasonably request.

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 to be maintained on file for all documents
specified in this Loan Agreement. Such records shall
be retained for a period of five (5) vyears after
termination of this Agreement and after final
disposition of all pending matters. “Pending matters”
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
sald 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.

AUDITS & INSPECTICNS.

Borrower shall make available for examination at
reascnable 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.

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
availlable for examination, all of its records that
support all matters covered by this Loan Agreement.

After commencement of drawing the Loan funds the
Borrower shall conduct audits or have audits conducted
on an annual basis, in accordance with the Single Audit
Act, 31 USC Sec. 7501 et. seqg.; City Council action
dated February 4, 1987, C.F. No. 84-2253-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 cconditions of the
Federal grant and this Loan Agreement.

2. If this Loan Agreement is terminated sooner than
the cleose of Borrower's fiscal year, either by
completion cof 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 (20) 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 (3)
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 cecst 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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1.16

A.

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.

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”).

RESIDUAL RECEIPTS.
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 teo 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.

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.

The Loan shall be due and payabkle immediately if the
Project, cor any portion thereof or interest therein, is
sold, transferred, assigned or refinanced otherwise

than in accordance with this Loan Agreement. Leases in
accordance with this Loan Agreement shall not be in
violation cf 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 sole discretion of Lender if any
portion of the Leocan 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 Lecan 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 COperating 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 tc 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 cf any
applicable cure periods, apply the funds in the
Operating Reserve Fund toc the amount then due under the
City Note, or use such funds for the continued
operation of the Tmprovements.

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

REPLACEMENT RESERVE. FUND.

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 fThereafter on the Payment Date the Borrower
shall deposit Forty One Thousand Four Hundred Dollars
(341,400). Notwithstanding the previous sentence,
Borrower shall conly be required to fund the Replacement
Reserve Fund to the extent that there are sufficient
funds available after the payment of all Cperating
Expenses. Borrower shall be under no obligation to
fund the Replacement Reserve Fund from other sources 1f
funds are not available after the payment of all
Operating Expenses.

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.

In the event of a failure by Borrower to pay City‘s

"Share to the Lender pursuant to the terms c¢f this Loan

Agreement, 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 Berrower and the expiration of any
applicable cure periods, apply the funds in the
Replacement Reserve Fund tc the amcunt then due under
the City Note c¢r 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 cf 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
compination 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 ghall 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 goocd 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 amecunt
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 nct make
or permit any sale, assignment, conveyance, lease, or other
transfer of this Loan Agreement, the Project, or the Property, or
any part therecf, including the sale of any general or limited
partnership interests, without the pricr 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 Lecan Dcocuments, or the
sale, transfer, or conveyance will .result in the cure of any
existing vicolations 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 (“Assumption Agreement”); (c) the transferee
demonstrates to Lender's satisfaction that it is capable of and
intends to own and operate the Property in full compliance with
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
Prociject 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 cor 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 veoluntary act of Borrower or
otherwise.
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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:

I 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.

z2. Upcn a default under the senior loan documents,
senior lender and Borrower shall provide Lender
written notice giving Lender an additional thirty
(30) 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,
senicor 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 cbligations under the senior
loan under the original terms and conditions.

5. There ghall be no material modification of the
senior loan documents without the prior written
consent of Lender, which consent will not be
unreasonably withheld cr delayed. .
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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 ferm, or d) permit substitution of
the security cellateral, without the prior written
consent of Tender.

ARTICLE 2. DEVELOPMENT OF PROJECT

IOCAL, STATE AND FEDERAL LAWS.

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.5.C. 3601-20 (Public Law 20-284) and
implementing regulations at 24 C.F.R. Part 107.

Executive Order 11063, as amended by Executive
Order 1225% (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.

Title VI of the Civil Rights Act cf 1964 (42
U.5.C. 2000d-2000d~4) {Nondiscrimination in
Federally Assisted Prcgrams) and regulaticons 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, tc take reasonable steps to insure
meaningful access to its programs and activities
by perscns with LEP as more fully described in
HUD’s final guidance contained in Federal
Register, Volume 72, No. 13.

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

Title IX of the Education Amendments of 1972, as
amended (20 USC $1681-§1683, and §1685-§1686).
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10.

11.

12.

13.

14.

15.

le.

17.

Drug Abuse Office and Treatment Act of 1972, P.L.
92-255, as amended, relating to nondiscrimination
on the basis of drug abuse.

Comprehensive Alcchol Abuse and Alcoholism
Prevention, Treatment and Rehabilitaticn Act of
1970, P.L. 91-6l16 as amended, relating to.
nondiscrimination on the basis of alcchol abuse or
alcoholism.

Public Health Service Act of 1912, 42 USC 2%0 dd-3
and 290 ee-3, as amended, relating to
confidentiality of alcohol and drug abuse patient
records.

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

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

Section 504 of the Rehabilitation Act of 1973, 29
U.5.C. 794 and implementing regulations at 24
C.F.R. Part 8 and 9.

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

Americans With Disabilities Act 42, U.S.C. 12101
et seqg., its implementing regulaticns at 24 CFR
part 8, and the Americans with Disabilities
Amendments {ADAAZA) Pub. L. 110-325 and all
subsequent amendments.

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

Uniform Federal Accessibility Standards (UFAS), 24
C.EF.R. Part 40.

Lead-Based Paint Poisoning Prevention Act, 42
U.5.C. 4821-4826 and implementing regulations at
24 CFR Part 35.

Executive Order 12372 and implementing regulatiocons
at 24 CFR Part 2.
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18.

19.

20.

21,

22.

23.

24.

25,

26.

27.

28.

¥lood Disaster Act of 1973, 42 U.5.C. 4001, et
seq.

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

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

Drug Free Workplace Act of 1988, 41 U.S.C. 701, 28
C.F.R, Part €7; California Drug-Free Workplace Act
of 1990, California Government Code Section 8350-
8357.

Uniform Relocation Assistance and Real Property
Acquisitions Peclicles Act of 1970, 42 U.S.C. 4601,
et seqg. and 24 CFR Part 42Z.

Office of Management and Budget ("OMB") Circulars:
OMB Circular A-21 (Cost Principles for Educational
Institutions); OMB Circular A-87 (Cost Principles
for State, Local, and Indian Tribal Governments):;
CMB 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
Crganizations).

Hatch Act, 5 U.S.C. 1501-1508 and 7324-7328
Copeland Act, 40 U.S.C. 276c and 18 U.S.C. 874

Contract Work Hours and Safety Standards Act, 40
U.5.C. 327-333.

Federal Fair Labor Standards Act, 29 U.5.C. 201
Pursuant to California Government Code Section
16645, et seqg, 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,
Califeornia Penal Code Section 11164 et seg. and
specifically Sections.11165.7, 11165.9, and 11166.

3CG. Section 106 of the National Historic Preservation
Act of 1966, as amended, 16 U.S5.C. 470G, EO 115393,
and the Archaeclogical and Historic Preservation
Act of 1974, 16 U.S5.C. 469A-1 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.

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 ke 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 oxr through State
and local governments. Federal programs include grants,
cooperative 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 subcontracteors shall
certify compliance accordingly.
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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 seqg.), including treble damages, costs of
legal actions to recover payments, and civil penalties
of up to $10,000 per false claims.

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 necesgsary steps so that the
development of the Property and the construction, use,
operation, and maintenance o¢f 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
envircnmental mitigation measures and other
requirements shall have been complied with.

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
crigin, religion, sex, sexual orientation, gender identity, age,
marital status, family status, scurce 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 cotherwise comply with all
appliceble lcocal, state, and federal laws concerning
discrimination in housing.

2.3 RELOCATION. If.and to the extent that development of
the Preoject 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 appreval. Borrower shall be solely responsible for payment of
any relocation benefits to any displaced persons and any other
cbligations associated with complying with said relocation laws,
as applicable, inciluding but not limited to the Uniform
Relocation Assistance and Real Properties Acquisition Policies
Act of 1970 (URA), 42 U.S5.C. 4601-38, as contained in 49 CFR Part
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42; Section 104 (d) of the Housing and Community Development Act
cf 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
guality 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
ocbligations to Lender, and should not be relied upon by Borrower
or by any third parties as a warranty or representaticn 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, relccation 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. Tc the extent that
environmental review under the California Environmental Quality
Act (CEQA), Public Resources Code Section 2100 et seqg., 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 prepare 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 upen 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 Eanvironmental Protection Act,
provided the preoject invelves 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 develcopment of the Project. Exhibit
M is hereby incorporated intc 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. Modificaticons involving a change in the
number of units, affordability, unit mix and/or unit size does
not constitute substantial confermance 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 additicnal 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 o¢f 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
cests incurred are reasonable and appropriate, all contracts
entered into for construction shall be the result of competitive
bids pursuant to Final Plans and Specifications.

All costs incurred in the construction and operation of the
Project shall be the responsibility and obligaticn solely of
Borrower.

2.9 PREVAILING WAGES. The Borrower shall and shall cause
the contractor and subceontractors to pay prevailing wages in the
construction of the Improvements as those wages are determined
pursuant to Labor Code Sections 1770-1781 and implementing

23 of 81
[NEW PERSHING APARTMENTS PRCJECT
03.18.13]




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 seqg. 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 subcontracters tc comply with the requirements of
the Davis-Bacon Act pursuant to 40 U.S.C.3. 3141-3148 and
implementing regulations, if applicable. A&All workers performing
construction work for the Preoject 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 reperting and
recordkeeping requirements of the applicable statutes and
regulations. During the constructicn 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.S5.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 constructicon 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 Cne Hundred
Thousand Dollars ($100,000), the bonding regquirement 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 cobtain 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.

If the cost of construction i1s 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, Berrower 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 scle 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 reguired in connection therewith. The
Borrower shall immediately notify the City of any
suspension, termination, lapses, non-renewals or
réstrictions of licenses, certificates, or other
documents.

B. The Project shall be developed in accordance with
applicable State and Local buillding 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. A1l of the necessary permits and licenses required to

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

., Environmental clearance from HUD approving the use of

the City's funds for the development of the Project.

The construction contract(s) shall be awarded through a
bidding process approved by LAHD's construction '
services unit. Borrower shall have completed and
delivered a bid package, obtained by the City's
Construction Services Unit. However, i1f 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.

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

Borrower has delivered a construction schedule
satisfactory to Lender,

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

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

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

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

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%

27 of 81

[NEW PERSHING APARTMENTS PROJECT

03.18.13]



from the amocunt in the Borrower’s application for
financing without prior LAHD approval.

Z.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 construction or maintenance cof 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 demclition 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 gualified 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.

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 Leoan Agreement.
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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 ke cbtained
before any changes, additions, or deletions in work for the
Project are performed. Consent to any additions, changes, oxr
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 c¢laim 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
(25) days of such filing or service, either pay and fully
discharge the lien or stop notice, effect the release of such
iien 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 Borrower's 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
completion upon cessation of construction on the Project for a
continuous period of thirty (30) 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.

2.1% COMPLETION OF CONSTRUCTION AND IN-SERVICE DATE.
Following commencement of construction, Borrower shall diligently
perform construction of the Project tco completion as evidenced by
the recording of the Notice of Completion.
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Borrower shall submit within sixty (60) days after issuance
of the Certificate of Occupancy, a certified statement, setting
forth a complete breakdown of the develcpment costs with
supporting decuments.

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 sole 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 without 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; earthgquakes; epidemics;
guarantine 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 Prcject 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 (10) calendar days from the commencement of the cause,
and such extension of time is either accepted by the other party
in writing, or 1s not rejected in writing by the other party
within ten (10) calendar days of receipt of the notice. 1In any
event, construction of the Project must be completed no later
than ninety (90) 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 conditionsg imposed by 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 2 (Rehab
Act), the Uniform Federal Accessibility Standards (UFAS), 24 CFR,
Part 40, and the Fair Housing Act, 42 U.S5.C. 3601, et seg; 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 recordaticn with the County
of Los Angeles, upon the cccurrence cf 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/cr 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 lLender. 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 Completicon. If and
when Borrower has taken the specified measures or met the
specified standards, and is not ctherwise 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 lcocal, state, and federal
statutes, regulations, and building and housing codes.
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2.24 RECORDS. Borrower shall be accountakle 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 Lean funds, and te keep all invoices, receipts, and
other documents related to expenditures from said Loan funds for
not less than three (3) years after completion of the Preject 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 (15) 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 reguested. Borrower
shall promptly supply, upcn the request of Lender, any and all
information and documentaticn 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, assessments, taxes, charges,
and levies imposed by any public authority or utility company
with respect tc 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 (a) 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 cf race, color, religion, creed,
'sex, sexual preference or orientation, national origin, ancestry,
physical handicap, medical condition, age, marital status, mental
conditicn, blindness or other physical disability, acquired
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immune deficiency (AIDS), acguired 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 cor ococcupancy of tenants, lessees, subtenants, sublessees,
licenses or vendees of the Preoject.

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 Serwvice Plan.

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

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

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

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

3. Maintain annual compliance with this Loan
Agreement; and

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 Borrcower'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 cperate 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 recreaticnal
facilities, parking, cable TV, and intericr amenities. Optional
services provided must be available to all residents under the
same terms and condiftions. 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 Sccial 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 Proiject;
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C. Be diSpersed throughout the Project; and

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

3.6 TENANT SELECTION. Before leasing the Project, Borrower
shall previde 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 medifications
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 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 ¢f 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 cof said individuals. Any
exceptions shall be requested in writing and subject to
consideration in accordance with applicable policies, procedures
and regulations.

3.7 INCOME CERTIFICATION. Borrcower 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 cne (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 nc 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 reguire the Borrower, at any time, tc 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 bedrcoms
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 Inceome. In such instances, the rents on restricted units
may only be raised to the lesser of the two (2) 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
attributakble 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 Project.

Any modification shall be only to the minimum extent required for
project feasibility, as determined by LAHD. 1In 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 cther physical
disability, acguired immune deficiency (AIDS), acquirad
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, religlon, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical conditicn,
age, marital status, mental condition, blindness
or cother physical disability, acquired immune
deficiency (AIDS), acguired 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."

In leases: "The lessee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigns, and ail 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 acceunt 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),
acqguired or percelved, familial status and
handicap, pregnancy, childbirth or related medical
condition in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment
cf the land herein leased nor shall the lesses
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.”

In contracts: "There shall be nc discrimination
against or segregation cof 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(¢) 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. A1l 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.

3. During the initial lease up, and upcon vacancies of
an Assisted Unit, Borrower shall make reasonable
efforts to advertise to Eligible Households. For
reference purposes, the gligibility income
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requirements are specified in Exhibit N, which is
hereby incorporated intc 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: (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”).

3.11 NOTICE TO TENANTS. There are four (4) points in time
when the Borrower 1s 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 regquired
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 (53) vyears from
the date of execution of the Requlatory 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,
regulatecry, or contractual requirement.

B. Twelve (12) 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 alsc 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 c¢f Los Angeles, and the Department of
Housing and Community Development.
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C. 5ix (6) months prior to the termination of the rent
restriction pericd 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 writfen 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 Lios Angeles, and the Department of
Housing and Community Development.

D... Ninety (90) 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
reguirements contained in 24 CFR 92.252.

3.13 COMPLIANCE WITH REGULATORY AGREEMENT . As a material
inducement to Lender making the Loan to Borrower, Borrower
covenants to comply with the Regulatory Agreement in the use and
operation of the Property.

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 conditicn,
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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.

The Borrower shall comply with the nondiscrimination
and affirmative acticn 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 cor related
medical condition. The Borrower shall comply with
FExecutive 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).

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 consideraticn 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 provisicns are incorporated
herein by this reference. If this Loan Agreement
contains a consideration in excess cof 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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4.2

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.

EQUAL OPPORTUNITY. Borrower and any contractors,

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

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, naticnal origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindness
or other physical disability, acquired immune
deficiency syndrome (AIDS), acquired or perceiwved,
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
condition. Such action shall include, but nct be
limited to, the following: employment, upgrading,
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demotion, transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay
or cther forms of compensation, and selection for
training, including apprenticeship. The Borrowar
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 ncndiscrimination clause.

The Borrower shall, in all solicitaticns 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,
religicn, 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
(RIDS), acquired or perceived, familial status,
pregnancy, childbirth or related medical
condition.

The Borrcwer 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 copiles of
the notice in conspicucus places available to
employees and applicants for employment.

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.

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 corders.
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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 oppoertunity 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.

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 tce 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 nonccempliance. For the purpcose of
including such provisions in any construction
contract, subcontract, or purchase corder, as
required hereby, the first two (2) 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."”

Except as provided in California Government Code
Section 12940, et seqg., 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 tralning 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, naticnal 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.

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 egual opportunities for business and
lower-income persons (referred to as a Section 3 clause, of the
HUD Act of 1968, 12 U.S5.C. 1701u) as set forth in Exhibit O,
which is hereby incorporated into this Loan Agreement by this
reference, and shall incorporate such provisions in all
censtruction 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 "Secticon 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 perscns 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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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 workers' 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.

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 ncotice or knowledge that the
latter has been found in viclation 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.

E. Compliance with the provisions of Section 3, the

‘ regulations set forth in Title 24 CFR Part 135, and all
applicakle 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 applicant 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/WBE). Borrower and any contractors and subcontractors for
the Project shall comply with the pclicies 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 subcentracts for work on
the Project.

Borrower agrees and shall cause any contractors and
subcentractors 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 applicakble. 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 i1s 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 empleoyment 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 alsc, 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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4.6
RETENTION

A.

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 of this Loan Agreement.

LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
CORDINANCE.

Unless otherwise exempt in accordance with the
provisions of these Ordinances, this TLoan 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 Retenticon
Ordinance (SCWRC), Section 10.36 et seqg., 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
crganizing and will not retaliate for activities
related to the LWG. Borrower shall require each
of its contractors and subcontractors within the
meaning of the LWC to pledge to comply with the
terms of federal law proscribing retaliaticn for
unicn organizing. Borrower shall deliver the
executed pledges from each such contracter 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 perscn 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
cempliance with the LWO, for opposing any practice
proscribed by the LWO, for participating in
proceedings related te the LWO, for seeking to
enforce his or her rights under the LWO by any
lawful means, or ctherwise asserting rights under
the ILWO. Borrower and any contractor and
subcontractor for the project shall post the
Notice of Preohibition 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.

Under the provisions of Section 10.36.3c and Section
10.37.5¢c 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 viclated
provisions of either the LWO or the SCWRO or both.

Where under the LWC Section 10.37. é{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 ctherwise due the
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Borrower in accordance with the following procedures.
Impoundment shall mean that from moniles due the
Berrower, the awarding authority may deduct the amount
determined toc be due and owing by the Borrower and any
contracteor 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 subcontracters 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, regquiring employers to inform
employees making less than Twelve Dollars ($12.00) per
hour of theilr possible right to the federal Earned
Income Credit (EIC). Employers must further make
available to employees the forms inferming 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
seqg., and its implementing regulations {(ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-325 (ADARAA)
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.S5.C. 3601, et
seqg; 24 CFR Parts 100, 103, and 104 {FHA) and all implementing
regulations. The Borrower and any contractor and subcontractor
will provide reasonable accommodaticns 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 ORDIMANCE. Unless otherwise exempi in
accordance with the provisions of the Equal Benefits Ordinance
(EBO), Secticn 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 cof 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 tc 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 alsc pursue any and all cther 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 geqg., 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
exenpt in accordance with the provisions of the Ordinance, this
Loan Agreement 1s subject to the provisions cof the Contractor
Responsibility Ordinance, Section 10.40 et seqg., 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 Lecan 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 nct limited to,
laws regarding health and safety, labor and employment, wage and
hours, and licensing laws which affect emplcocyees. 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 lcocal 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 jurisdicticn that the Borrower and
any contractor and subcontractor for the project has viclated the
provisions of Section 10.40.3 (a) of the Ordinance; (3) ensure
that its subcontractor{s), as defined in the Ordinance, submit a
Pledge of Compliance to awarding autherities; 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 (1)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 seqg.; and (4) it and any contractor
or subcontractor will maintailn 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
Crders 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 inte 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
Loan Agreement to terminatiocn 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 (10) calendar days of
said demand. 1In addition, a worker who has been paild 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 Lecan proceeds from
Borrower or any contractor or subcontractor until such violations
are corrected; (3) impecse liguidated damages on the noncomplying
party in the form of a forfeiture of up to cne thousand dollars
($1,000) or one percent (1%) of the contract, whichever is less,
the amount of such forfeiture to be determined sclely 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)
business days of said demand.

Borrower shall monitor and enforce the equal employment
opportunity, minority- and women-owned business enterprises, and
prevalling wage regquirements imposed on its contractors and
subcontractors, including withholding payments tc those
contractors or subcontractors who violate these requirementis. 1In
the event that Borrower fails to monitor cr 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 amcunts 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 LAHD's 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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INSURANCE COVERAGE.

General Conditions. During the term of this Loan
Agreement and Regulatory Agreement and without limiting

Borrower's indemnification cf 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 Reqgquired 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 Exhibkit Q},
and shall otherwise be in a form acceptable to the
Office of the City Administrative Officer, Risk
Managemeant.

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 (920} days advance
written 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 proporticnal to the
increased benefit to CITY.

Failure to Procure Insurance. All required insurance
must be submitted and approved by the Office of the
City Administrative Cfficer, Risk Management prior to
the commencement of any work, inception of any
operaticns, 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 cor 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.

Builder's Risk Policy and Physicel 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 lcss payee as
their interests may appear. This policy must remain in
effect throughout the term of the Loan.

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 provisicns of the
policy of insurance, jointly to the Borrower, the City,
constructicon 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
constructicn 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
condemnatiocn proceeds therefor, provided that (a) such
proceeds are sufficient to keep the City Loan in
balance and rebuild the improvements in a4 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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5.3

proceeds for rebuilding under a construction escrow or
similar arrangement, and (c) nc material default then
exists under the City Loan. If the casualty cor
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.

Underlying Insurance. Borrower shall be responsible for
requiring indemnification and insurance as 1t deems
appropriate from its employees receiving mileage
allowance and from its consultants, agents and
subcontracteors, 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.

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
provisieons 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.

INSURANCE POLICY REQUIREMENTS. At cleose of escrow, the

City 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:

A.

Hazard (Property)

Perils: All risk; or Fire & Lightning, Extended

Coverage, Vandalism & Malicious. Mischief,
including Loss of Rents coverage for at least
12 months.
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Covered
Property:

Amount:

Coinsurance:

Deductible:

Loss Payable
Endorsement:

Structure; and City-owned equipment and
supplies.

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

Not less than 80%.
$2,500 maximum deductible per occurrence; or

$1,000 more with City concurrence.

Lenders Loss Payable Endorsement in favor of
the City. )

Boiler & Related

Machinery: (When applicable) 80% coinsurance;
replacement cost coverage is required.
B. Fiood Insurance: If the project is located in Special

Flood Hazard Area (SFHA), replacement cost coverage is

reguired,

including Loss of Rents coverage.

C. Comprehensive General Liability:

Minimum Amount:

Number of Bedrooms Liability Ins. Reguirements
1 - 8 $1,000,000
9 - 40 2,000,000
41 - 60 3,000,000
61 - 80 4,000,000
81 ~1G0 5,000,000
161 + 7,000,000

Evidence of comprehensive general liabkility insurance should be

submitted on either

the City's Special Endorsement form cr by

submitting two (2} 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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E. All Policies must include the following:
1. Name Insured: Borrower

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

3. Cancellation Clause: The City must be notified 30
days prior to insurance company's cancellaticn of
policy by certified mail.

4, The City should be identified con all insurance
documents as follecws, inciuding 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

5.4 MNON-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 O0ffice o©f the City
Administrative Officer, Risk Managenment for i1its review and
acceptance in accordance with Sections 11.47 through 11.56 of the
Loa Angeles 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, Cfficers, Agents, Employees, Assigns, and Successors
in Interest from and against all suits and causes of action,
claims, losses, demands and expenses, including, but nct limited
te, attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurred by the
City, dincluding but not limited to, costs of experts and
consultants), damages or liability of any nature whatscever, 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 Lioan 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, <¢laims, 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 Lecan Agreement.

5.7 INTELLECTUAL PROPERTY INDEMNIFICATION. BRorrower, at its
own expense, 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 litigaticn (including all actual
litigation costs incurred by the City, including but not limited
to, costs of experts and consultants), damages or liagbility of any
nature whatsoever arising out of the infringement, actual or
alieged, direct or contributory, c¢f 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, 1its 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 lLoan 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
Bazardous Materials in violation of Federal or State law; (b) the
Property is in compliance with all appiicable environmental and
health 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 Laws"); (c) there are no claims or
actions pending or threatened with respect to the Property by any
governmental entity or agency or any other perscen 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 cccurrences or conditions on the
Property c¢r on any other real property that could cause the
Property or any part thereof to be classified 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.

6.2 NOTIFICATION TO LENDER. Borrower shall immediately
notify Lender in writing of: (a) the discovery of any concentration
or amount of Hazardous Materials on cr under the Property reguiring
notice to be given to any governmental entity or agency under
Hazardous Materials Laws; (b) any knowledge by Borrower (after
verification of the wveracity of such knowledge to Borrower's
reasonable satisfaction) that the Property does ncot 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 seg., or
regulations adopted therewith.

6.3 USE AND OPERATION OF PROPERTY. Neither Borrower, nor any
agent, employee, or contractor of Borrower, nor any authcrized 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} dnstitution of environmental
quality control measures under the National Environmental Policy
Act of 1969 (P.T.. 91-199) and executive Order (EQ) 11514; (b)
notification of viclating facilities pursuant to EO 11738; (c)
protection of wetlands pursuant to EC 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 seqg.):; (f) conformity of federal actions to State
(Clean Air} Implementation Plans under Section 176(c) cof the clean
Air Act of 1955, as amended (42 USC §7401 et seqg.):; 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); (1) Flood Disaster Protection Act of 1973 §102{(a) (P.L.
93-234); and (j) 8508 cof the Clean Water Act (38USC 1368).

©.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 toc take, at nc cost or
expense to Lender, all handling, treatment, removal, stcrage,
decontamination, c¢leanup, transport, disposal or other remedial
action, if any, required by any Hazardous Materials Laws or by any
crders 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 consegquences 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 c¢laim, demand, levy or attachment bkeing
contested by Borrower under the conditions of this section.
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6.7 ENVIRONMENTAIL  INDEMNITY. Borrower shall defend,
indemnify, and hold Lender free 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 pricr to or during
Berrower's use or occupancy of the Property.

ARTICLE 7. DEFAULT AND REMEDIES

7.1 EVENTS OF DEFAULT. The occurrence of any of the
following events shall constitute an "Event of Default” under this
Loan Agreement:

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 cocsts
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 ILoan 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
Specifications submitted to Lender, without Lender's
prior written consent; (2) Borrower's use of defective or
unauthorized materials or defective workmanship in
constructing the Project; (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 Leoan Agreement; {(4) the
cessation of construction prior to completion of the
Project for a periocd of more than fifteen (15) continuous
calendar days without proper Jjustification; (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 cf 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 lLoan Agreement; (7) Borrower's failure to remedy any
deficiencies in recordkeeping or faillure to provide
records to Lender upon Lender's request; (8) Borrower's
failure to substantially comply with any applicable
federal, state, or lcoccal laws or Lender pclicies
governing construction, including but not limited to
provisions of this. Loan Agreement pertaining to
prevailing wages, affirmative action and equal employment
cpportunity, minority and women-owned business
enterprises, disabled access, lead paint, and Hazardous
Materials;

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 conditicn of Borrower or the
Project 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;

General performance of Loan cbligations. Any breach by

Borrower of any obligations on Borrower imposed in the
Loan Documents;

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;

66 of 81

[NEW PERSHING APARTMENTS PROJECT

03.18.13]



F. Representations and warranties. A determination by
Lender that any of Borrower's 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 inscolvency. Borrower's or
any general partner of Borrower or any corperation
controlling Borrower'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
(60) days after the filing; (2) making a general
assignment for the benefit of creditors; (3) applying for
the appointment of & receiver, trustee, custodian, or
liquidator, or failure to obtain a full dismissal of any
such inveoluntary application brought by another party
before the earlier of final relief or ninety (90) days
after the filing; (4) insoclvency; (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 Lcan
Agdreement and Loan Documents.

7.3 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For any FEvent
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 (¢} a date, which shall not be
less than thirty (30) calendar days (or ten (10) 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. ] o
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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 (30)
calendar days (ten (10) 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 o¢f 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 {(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 tc 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 termirate, 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 1in any order or
combination Lender may chocose in its sole discretion:

(1) Terminate this Loan Agreement, in which event the
entire principal amcunt 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 Lean 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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Accelerate the Lecan, 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 ILender
under the Loan Documents;

Enter the Property and take any actions necessary
in its Jjudgment to complete construction of the
Project, 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;

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 cccupancy):;

Order immediate stoppage of construction and demand
that any conditicon leading to the Event of Default
be corrected hefore construction may continue;

Disburse from Loan proceeds any amount necessary to
cure any Monetary Default:

Enter upon, take possession of, and manage the
Property, either 1in 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 pay off the Loan or any
advances made under the Loan Documents, as provided
for by the City Deed of Trust;
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7.5

(9) Initiate and pursue any private and/or judicial
foreclosure action allcoewad 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
egquity. Nothing in this section is intended or
shall Dbe construed as precluding Lender from
proceeding with a non-judicial foreclosure under
the power of sale contained in the City Deed of
Trust in the FEvent of Default by Borrower.

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

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

BORROWER'S REMEDIES. Upon the fault or failure of

Lender to meet any of its obligations under the Loan Documents,
Borrower may:

Al

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

Bring an action in equitable relief seeking the gspecific

performance by Lender of the terms and conditions of the
Loan Documents; and/or
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C. Pursue any other remedy allowed at law cor in equity.

ARTICLE 8. GENERAL PROVISIONS

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 ke 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
Borrocwer. The word “Borrower” herein this Loan Agreement includes
the part or parties identified in the Loan Agreement. The singular
shall include the plural; 1if there 1is more than one Borrower
herein, unless expressly stated otherwise, their obligations and
liabilities 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 Procject under this Loan Agreement is and at all
times shall remain solely that cf a debtor and a creditor, and
shall not be construed as a Jjoint wventure, 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 tc 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 wvoid.

8.5 BINDING UPON SUCCESSORS. All provisicns 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 Lcan 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 1s a directcer,
cfficer, 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 ozr
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, but is 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.

Z. The term "financial or cther 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
promoticon or of future employment, a profit,
or any cther form of financial reward.
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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 1in a
managerial capacity; or membership on the
board of directors cor governing body.

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
regqulations regarding conflict of interest.

Borrower further covenants that no officer, director,
employee, or agent shall 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 ozx
agent) .

Borrower shall not subcontract with a former director,
cofficer, or emplcyee within a cne (1} year period
following the termination of the relationship betwesn
said person and the contractor.

Prior to obtaining the Lender's apprcoval or any
subcontract, the Borrower shall disclose to the Lender
any relationship, financial or otherwise, direct or
indirect, o¢f 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.

Borrower warrants that it has not paid or given and will
not pay or give to any third person any moeney or other
consideration for obtaining this Agreement.

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 Preoject
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 positicn, or on-the-job training position
with funds provided by this Loan Agreement if a member of
that person’'s immediate family 1s engaged 1in an
administrative capacity for the Borrower. A person in an
administrative capacity is a person who either has an
overall administrative responsibility for a prcocgram, 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 secticn into every agreement that it enters into
in connection with this Precject.

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 gponsor of the project; (b) officer,
employee, agent, consultant or elected or appointed
cfficial of the owner, develcper or sponsor; or (c) a
member of the Immediate Family of such person as
described in the definitions above in subsection A, may
gccupy a unit in the development. If the household
seeking to occupy the unit is a lower income household
who would otherwise qualify for the unit, written request
must be made to City. City may grant an exception on a
case-by-case basis 1in 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
0of these Loan Documents and the Regulatory Agreement, and to
otherwise carry out the Project in a manner consistent with
professional standards practiced amonrng those within Borrower’s
- professicn, doing the same or similar work under the same or
similar circumstances, (2) that it is duly organized, wvalidly
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
Cocuments 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. Excepf 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 cor Borrower required under the Leoan Documents shall not be
unreascnably 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 tc take action on any breach or
default of Borrower or to pursue any remedy allowed under the Loan
Documents or applicable law. Any extension of time granted to
Borrower to perform any obligation under the Loan Documents shall
not coperate as a waiver or release from any of 1its obligations
under the Loan Documents. Consent by Lender fo 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 wailver 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
verbal 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 te 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, regulaticns, and/cr procedures that apply to the
performance of this Loan Agreement.

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

If any part, term or provision of this Loan Agreement is
held wvoid, illegal, unenforceable, or in conflict with any law of a
federal, state or local government having jurisdiction over this
Loan Agreement, the wvalidity 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
contrel.:
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8.17 STATUTORY REFERENCES. All references 1in 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 subject as the
provision to which specific reference was made.

8.18 SEVERABILITY. FEvery 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 wvalidity, legality, and enforceability
of the remaining provisions shall nct in any way be affected or
impaired.

8.1% COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION
470 (e) (12) . The Borrower, its Contractor, S3Subcontractors, and
Principals are obligated to fully comply with City of Los Angeles
Charter Section 470(c) (l2) and related ordinances, regarding
limitations on campaign contributions and fundraising for certain
elected City officials or candidates for elected City cffice 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(¢) (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 resulf in
termination of contract or any other available legal
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remedies includes fines. Information about the
restrictions may be found at the City Ethics
Commission's website at http://ethics.lacity.org/ or by
calling 213/978-1960.

Borrower, its Contracteor, Subcontractors, and Principals shall
comply with these reguirements 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. WNone of the
funds, materials, property or services provided directly or
indirectly under this Loan Agreement shall be used for any partisan
peclitical activity, or to further the election or defeat of any
candidate for public office. Neither 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.

8.21 PUBLICITY. Any publicity generated by Borrower for the
Project during the term of this Loan and for one (1) vyear
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 ccoperate with
authorized staff and officials of Lender in any Lender-generated
publicity or promotional activities undertaken with respect tc the
Project. '

8.22 NONRECOURSE. This Loan is a nonrecourse obligation of
Borrower. Neither Borrower nor any other party shall have any
personal liability for repayment of this Leoan. 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 liabkility shall (a} Ilimit
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.

The foregeoing limitation of liability is intended to apply
only to the obligation for the repayment of the principal of, and
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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 cother 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 (toc 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
deposits, 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
Default, subject 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 perscn who diverts funds to a
use other than for which the funds were received er submits a false
voucher to c¢btain construction loan funds or submits false
financial statements 1in 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.]
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EXHIBIT A
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

LEGAL DESCRIPTION

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

PARCEL 1:

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

PARCEL 2:

THAT PORTION OF BLOCK “D” OF THE RIVARA AND VIGNOLC TRACT, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEQUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION CF THE SQUTHEAST 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°54745”
WEST 73.87 FEET FROM THE SOUTHEAST CORNER O FIFTH AND MAIN
STREETS; THENCE ALONG SAID PROLONGATION AND CENTER LINE OQF THE
PARTY WALL, SCUTH 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
RECCRDS; THENCE ALONG SAID LAST MENTIONED CENTER LINE AND
PROLONGATION THERECF; NCRTH 53°13’ WEST 140.12 FEET TO SAID
SOUTHEAST LINE OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH
37°547 45" EAST 36.90 FEET TC THE PCINT 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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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 intce this City Loan Agreement
by reference.

1. "ANNUAL  FINANCIATI, STATEMENT" 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 Reguirements 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 (BMSA)}, with
adjustments for household size, as determined from time to time by
the U.3. 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. "ASSTGNMENT OF ARCHITECT'S CONTRACT AND PLANS AND
SPECIFICATICNS AND PERMITS" 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.

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

8. "CITY" means the City of Los Angeles, a municipal
corporation.
9. “CITY DEED OF TRUST” is that deed of trust, assignment of

rents, and security agreement placed on the Property as security
for the Locan by Borrower as trustor with City as beneficiary, as
well as any amendments to, modifications of, and restatements of
said deed of trust, attached heretoc as Exhibkit D. The terms of the
City Deed of Trust have been incorporated intc this City Loan
Agreement.

10. "CITY LOAN" means the loan of Three Million Five Hundred
Thousand Dellars ($3,500,000) from the City to Borrower, as
provided in the City Loan Agreement.

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 Theousand Dollars (%3,500,000), which 1is
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 Exhibkit C. The terms of the City Note are hereby
incorporated into this City Loan Agreement by this reference.

13. T"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 constructicn 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 sclely 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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16. T"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.

17. T"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.

18. T"HAZARDOUS MATERIALS" means any hazardous or toxic
substances, materials, wastes, pollutants, or contaminants which
are defined, regulated, or listed as "hazardous substances,”
"hazardous wastes, " "hazardous materials," "pollutants,”
"contaminants, " or "toxic substances," under federal c¢or state
envircnmental and health and safety laws and regulations, including
without limitation petroleum and petroleum byproducts, flammable
explosives, urea formaldehyde insulation, radioactive materials,
asbestcs, and lead. Hazardous Materials dc¢ not include substances
that are used or consumed in the normal course of developing,
operating, or occupying a housing proiject, to the extent and degree
that such substances are stored, used, and disposed - ¢f 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.E.R,
Part 92, to provide funds for affordable housing.

20. 'HOUSEHOLD INCOME" means the gross amount of income of
all Adult Househcold 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. "HUD" means the United States Department of Housing and
Urban Development.

22. "IMPROVEMENTS" shall mean sixty nine (€9) housing units
of which one hundred percent (100%) of sixty seven (67) housing
units will be affordable to 30% Income, 45% Income and 60% Income
Households and two (2) manager’s units.

23. V"LAHD" shall mean the Los Angeles Housing Department of
the City of Los Angeles, California.
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24. TLEASE" means the lease in a form satisfactory to Lender
entered into between Borrower and & tenant of a unit in the
Project.

25. "LENDER" means the City of Los Angeles, a municipal
corporation and its authorized representatives, officers,
officials, directors, employees, and agents.

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

27. "LOAN AGREEMENT" and "CITY LOAN AGREEMENT" means the loan
agreement entered into between Lender and Borrower.

28. T"LOAN DOCUMENTS" are collectively this Loan Agreement,
the City Note, the City Deed of Trust, the Regulatory Agreement,
and the UCC-1, 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 Project. Borrower shall submit its Management Plan for
review and approval by the LAHD pursuant to this Loan Agreement.

30. '"MBE/WBE" means Minority Business Enterprises/Women-Owned
Business Enterprises.

31. 'NOTICE OF COMPLETION" means that notice filed by
Borrower evidencing completion o¢of the construction o¢f the
Improvements pursuant to the terms of this Lecan Agreement.

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 Project, including but nct 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, c¢leaning 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 cocrdination not to
exceed Four Thousand Dcollars ($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 Dellars (852,250) 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.

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

34, TPAYMENT 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 Project approved by
TLender as well as-any change orders approved by Lender.

36, "PROJECT" is the acquisition, predevelopnent and
construction of an apartment building resulting in a total of sixty
nine (69) 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 (2) manager’s units, according to the
terms of this City Loan Agreement.

37. T"PROPERTY" consists of the real property located at 108
East 5th Street (a.k.a.: 502 Scuth 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. T"QUALIFYING HOUSEBOLD" means a Household Inccme not
exceeding the maximum income level as established in Exhibit N for
an Assisted Unit and who 1s otherwise eligible to rent an Assisted
Unit. ‘

39. U"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
unit, including parking, laundry facilities, and cther 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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additional service charges resulting in a rent amount above the
maximum allowable rent set by this Regulatory Agreement and the
Lean Documents; and (b) contracts with other agencies resulting in
rent payments on behalf ¢f 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. T"REGULATORY AGREEMENT" 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 Project 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,

472 . "RESIDUAL RECEIPTS" shall mean Revenues reduced in the
following order: (1) Operating Expenses caiculated on a cash
basis; (2) debt service on senicr project debt secured by the
senicor pesition 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 locan
principal, if applicable; (4) payments to the Operating Reserve
Fund; (5) payments tc 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 thizxd
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
(15) years of project operation.

43. T"RESTRICTED 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 N, and which is designated to be rented at a Qualifying
Rent as set forth in Exhibit N.

44. "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.
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45. V"SCHEDULE OF PERFORMANCE" means the Proiect timeline,
attached as Exhibit M. It is the responsibility of Borrower to
strictly comply with the Schedule of Performance.

46. '"SOCIAL SERVICE PLAN" 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, "TRANSITION RESERVE FUND" means the fund established
pursuant to this Loan Agreement.

48. M"UTILITIES" means the provision of electricity, gas,
water, sanitation, or other public services.

49. "60% INCOME HQUSEHOLD" 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% 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.

51. "30% INCOME HOUSEHOLD" means an annual Household Tncome
not exceeading thirty percent (30%) of the median income for the lLos
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 o promote the construction of
multifamily rental housing within the City of Leos Angeles.

WHEREAS, the City created the 2012 Affordable Housing Trust
Fund - Permanent Supportive Housing 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 TLos 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 lcan 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 (“City Loan
Agreement”) .

WHEREAS, Borrower shall acquire the real property located at
108 East 5th Street (a.k.a.: 502 Scuth 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% Inccme, 45% TIncome and 60% Income
Households and two (2) manager’s units, as defined in the City Loan
Agreement for the project ("Project").
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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.

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 AFPRIL 2 , 2013,
between the Borrower and Lender.

The cobligation of the Borrower is subject to the terms of
the City Leoan 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 provisions of said documents are
incorporated herein by this reference.

All initially capitalized terms in this Nete shall have

the definition ascribed to such term in the City Loan
Agreement. The following terms are defined in the City
Leoan 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'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 operaticn,
recordkeeping, maintenance, taxes and management of
the Project, including but not limited to a
commercially reasonable property management fee,
taxes and assessments; payroll and payrcll taxes
for property employees; insurance; security;
painting, «c¢leaning, repairs, and alterations:
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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, repalr, 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 wunit, annually,
excluding the managers’ units for the chronically
hemeless and not to exceed Two Thousand Two Hundred
Fifty Dollars ($2,250) per unit per vyear for
homeless with special needs. The Operating
Expenses shall be reported in the Annual Financial
Statement. FExpenses for the purpose of calculating
residual receipts are subject to LAHD approval and
shall be calculated on a cash basis.

. "Payment Date" shall mean April 1, 2016 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 cn 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 net exceed fifteen thousand dollars ($15,000)
annually or Portfolio Management Guidelines,
whichever 1is greater. Deferred developer fees
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shall be drawn from project cash flow over the
first fifteen (15) 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
Project.

5. This Note is payable in lawful money of the United States
at the coffice of Los Angeles Housing Department, 1200 W.
/th 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
cutstanding 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 (30) day month.

7. Unless sooner due pursuant to this Note, the combined
principal 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
refiranced 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 terminaticn date may
be extended at the sole discretion of Lender provided the
Borrower agrees to extend the Project Term of the
Restricted Units.

g. 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 doces
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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 vyear together with, i1f any, the
City's Share. Faillure to do sc 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 within
thirty (30) days of such determination.

If contested, Borrower is regquired 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 recelived Dby 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 equal to twelve and

thirty six hundredth percent (12.36%) of Residual
Receipts of the Project,

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

c. CRA shall receive an amount egual to thirteen and
ninety hundredth percent (13.90%) of Residual
Receipts of the Project,
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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
Lo 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 c¢f the City Loan Agreement. However, upcn
Lender's approval of purchaser, the City Loan will be
fully assumable by saild purchaser.

14. The City Loan is a nonrecourse obligation of Borrower.
Except for misapprcopriation of funds, neither the
Borrower nor any other party shall have any perscnal
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 amcunt of the Notes as demand for money within
the meaning of the California Code of Civil Procedure.

The foregoing limitation of liabkility 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 foregeing 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 pavable or applicable prior to any
foreclosure under the Deed of Trust (to the full extent
of such taxes, assessments or cther charges); (3) the
Borrower's indemnification obligations under the Loan
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15.

ile.

17.

18.

19.

Agreement; (4} misappropriation of any rents, security
deposits, insurance proceeds, condemnaticn 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,
subject to the rights of any lender providing a loan
secured by the Property to which the Lender has
subordinated the Deed of Trust.

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

Subject to City Loan Agreement, Lender, at its option,
may decilare the City Loan immediately due and payable,
together with any accrued interest thereon, 1f 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.

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
ir the City Loan Agreement, Lender may exercise any other
right or remedy permitted under the Loan Documents.

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.

Upcn an Event of Default, Lender 1s entitled to its
equity share upon the sale of the property. LAHD will be
entitled tc a share in any appreciation that has occurred
between the acguisition and the time of sale. LAHD's
share in the appreciation will be egqual 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 Netice of
Completion has been issued.
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20.

Borrower:

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.

e
Exectuted this flq day of

IZI , 2013

NEW PERSHING APARTMENTS, IL.P.

. A California limited partnership
By: New Pershing Apartments

A California limited liability company
Its: General Partner

By:

Its:

By:

By:

The Skid Row Housing Trust
A California nonprofit public benéfit corporation
Sole Memger.and Manager ]

o

"52/ /ILS;?¢9//464‘§?/ﬁ£iC;f

MICHAEL/ALVIPREZ,
ExecutiAve Dfregtor

/

PATRICK SPILLANE, /
Treasurer

C - (B of 8)

[NEW PERSHING APARTMENTS PROJECT
Promissory Note 03,18.13}




EXHIBIT D
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

NC FEE DOCUMENT

Recording requested by and
when recorded, mail to:

City of Leos Angeles

Los Angeles Housing Department

P.0O. Bex 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

AGREEMEN? ("Deed of Trust") 1is made this fzﬂi' day of
f}lﬁfL— , 2013, Dby MNew Pershing Apartments, L.P., a
Califecrnia limited partnership ("Trustor™), to

, a California corporation, as trustee ("Trustee"), for the
benefit 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, WITH 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
A, incorporated herein by this reference (the "Property"):;
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TOGETHER WITH all interest, estates or cther 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 cor 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 ccontrol
equipment, fire prevention and extinguishment equipment, elevators,
floor coverings, window coverings, paneling, cabinets, {(provided,
however, that Trustcer 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 ncot located on the Preoperty; 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); a&all -leases, subleases and rental
agreements covering the Property or any portion thereof now
existing or hereafter entered intc, 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, including parking and recreaticnal 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,
alr rights, water rights, and o0il, 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
demain; 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 environméntal tests, studies and
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repcrts 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 operaticn of
Truster'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 cbligations:

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
"T,oan") evidenced by a promissory note executed by
Trustor as Borrower {the "Note," on file at the offices
of Beneficiary, which is hereby incorpcrated into this
Deed of Trust by this reference) cor as much as has bkeen
disbursed to Trustor therewith, alcng 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 cf Trust; and

C. Payment of any sums advanced by Beneficiary following a
breach of Trustor's obligation to advance said sums and
the expiration of any applicable cure period, with
interest thereon as provided herein; and

D. Performance of every cbligaticn, 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 leoan (the "Loan Agreement”, on file at the
offices of Beneficiary, which is hereby incorporated into
this Deed of Trust by this reference), and the requlatory
agreement executed between Trustor and Beneficiary of
even date  herewith {the "Regulatory Agreement”),
including all meodifications, extensions and renewals of
these cobligations; and

E, Performance of any other obligation or repayment of any
other indebtedness of Trustor to Beneficiary, where such
evidence of c¢bligation 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 1is 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 depcsits 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
possession of, and manage the Security; 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
accerdance with the Loan Documents. This assignment i1s intended to
be an absoclute 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, 1in
addition to o¢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
mertgagee—-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 coperation of
the Security, inciluding attorneys' fees, and pay off any
indebtedness secured by this Deed of Trust, all in such order as
Beneficiary may determine, (¢) enter upon and take possessgion 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
discreticn believes is appropriate, and/or (d) Beneficiary may
make, cancel, enforce, and modify. leases and rental agreements,
chbtain 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 acticn, as it deems necessary with respect to the
Rents or tc 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 1if
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 cellection 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
Ceommercial Cede 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. Beneficliary 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 extensicns, 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 reascnable 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 okligation 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 whatsocever. '

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. Trustor shall
promptly pay when due the principal and interest on the
indebtedness evidenced by the Note.

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the
Trustor's own expense, maintain and preserve tThe Security or cause
Lhe Security to be maintained and preserved in good condition, in
good repalr, 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 nct commit or permit waste on or tc the
Security. Trustor shall not abandon the Security. Beneficiary
shall have no responsibility over maintenance cf 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 (7)
calendar days priocr written notice to Trustor and after any
applicable cure periods, may, but shall be under nc 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. Truster shall permit
Beneficiary to enter and inspect the Security for compliance with
these obligations upon twenty four (24) hours advance notice of
such visit by Beneficiary to Trustor or Trustor's management agent.

13. LIENS, ENCUMBRANCES, AND CHARGES. Trustcer 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 reasconable
notice tc 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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. damage or destruction shall be applied to the cost of such repairs
or restoration and, 1if such insurance proceeds shall be
insufficient for such purpose, Trustor shall make up the
deficiency.

17. TITLE. Trustor warrants that Trustor lawfully has legal
title to the Security without any limitation on the right to
encumber.

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. Truster shall pay prior to
delingquency, 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
liabilities. 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 (7) business days after receipt of such notice.

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

21, CONDEMNATION. All Jjudgments, 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 wheole or in part upon any
indebtedness or obligation secured hereby, in such order and manner
as Beneficiary shall determine at its sole option. All or 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 wailve any default under 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, transfers, 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 opticn 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 (1) 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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23. RECONVEYANCE BY TRUSTEE. This trust 1s 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.

DEFAULT AND REMEDIES

24. EVENTS OF DEFAULT. Any of the events listed in the Loan
Agreement as an Event of Default shall alsc 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 WNote, or the Loan Agreement; (2Z2) Trustor's
failure to observe or to perform any ocf its other covenants,
agreements or obligations under this Deed of Trust, the Note, or
the Lioan Agreement; or (3) Trustor's failure to make any payment or
perform any of its other covenants, agreements, or c¢bligations
under any cother 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 aforementicned ncotice and diligently prosecutes such cure to
completion.

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

D — {10 of 18)
[NEW PERSHING APARTMENTS PROJECT
Deed of Trust 03.18.13]




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. BENEFICIARY'S 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
remedieg:

A. Enforce the assignment of rents and right te possession
as provided for in this Deed of Trust, and/or seek

appointment of a receiver toc take over possession of the

Security and collect Rents;

B. Enter the Security and take any actions necesgsary 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 Mcnetary Default under this Deed of Trust, the Locan
Agreement, or the Note;

D. Commence an action tc foreclese 1tThis 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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E. 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 cof 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 1t in said Notice of Sale, whether
as a whele 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 conclusive 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 1in its sole
discretion determines, and (il) the remainder, if any, to the
person or persons legally entitled thereto.
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28, REMEDIES CUMULATIVE. DMNo 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 curmulative 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. GOVERNING LAW. This Deed of Trust shall be interpreted
under and governed by the laws of the State of California, except
for those provisions relating to choice of law and those provisions
preempted by federal law.

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

31, CONSENTS AND APPROVALS. Any consent or approval of
Beneficiary required wunder this Deed of Trust shall not be
unreasonably withheld.

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

33. NOTICES, DEMANDS AND COMMUNICATIONS. Formal nctices,
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

Copy to:
Director of Major Projects Division

Trustor: New Pershing Apartments, L.P.
1317 Fast 7™ Street
Los Angeles, California 90021
Attention: Executive Director
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Copy to investor limited partner:

NEF Assignment Corporation

120 South Riverside Plaza, 15 Floor

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, successcrs—-in-interest, transferees, and
assigns of Trustor, Trustee, and Beneficiary.

35. WAIVER. Any wailver 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 Trustocr 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 obligaticons 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. AMENDMENTS 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 Truster 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, recrganization, 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 procfs 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 Jjurisdiction, the legality, wvalidity, 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 1is 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, Beneficiary, or Trustee shall ke a party unless
brought by Trustee.

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

The sole recourse of Beneficiary for repayment of the Principal
and interest shall be the exercise of Beneficiary's rights against
the Property. However, nothing contained in the foregoing
limitation of iiability 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 limitaticon of liability is intended to apply
only to the obligaticn for the repayment of the principal of, and
payment of interest on the Notes; except nothing contained in the
foregoing is intended to reilieve the Trustor cf perscnal 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
deposits, 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.]
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as
of the day and year first above written. '

Trustor:

Executed this 267" day of
HAELH , 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 Row Housging Trust _
A California nonprofit public benefit corpeoration
Its: Sole Member and Manager

MI HA AT IDREZ
Execytive/ Dyrecy

By:

YPATRICK SPILLANES
Treasurer
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

On /Mﬁ,r&é Zq, 2013 before me, Marilyn Bruce, Notary Public

(insert name and title of the officer)

personally appeared MZ cha el A‘ [v. rArez

who proved to me on the basis of satisfactory evidence to be the person(#) whose name(e)} is/ase
subscribed to the within instrument and acknowledged to me that he/she#irey executed the same in
his/herftheirauthorized capacity(ies), and that by his/heritheir signature(s) on the instrument the
person(g), or the entity upon behalf of which the person(#) acted, executed the instrument.

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

MARILYN BRUCE
_ & a  Commission # 1999259
WITNESS my hand and official seal. ~o Jhg8] Notary Public - California

Signature /MW%V /5%% (Seal)

Los Angeles County
My Comm. Expires Dec 23, 2016

AL Ty




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL. CODE § 1189
R R B R e S U o R S A R A R A N BN N B Y @ 7
&

State of California

County of Log ﬁrﬂgdes
On 0512—8“3 before me, GzE ﬂfel!mo, NO{'QI’V[ ,)‘4“‘(;

[ Dat Here Insert Name and Titike of the Officer

personally appeared Patrick 9 P ltaam e

! Narne(g} of Signer(sf

RSOGO

who proved to me on the basis of satisfactory
evidence to be the personis} whose name(s} isfre—
subscribed to the within instrument and acknowledged
to me that heMshefthey executed the same in
his/hesfyeir authorized capacityfes), and that by
his/hestkeir signature@®) on the instrument the
persongsd, 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

G. E. ARELLANO
GCommission # 1906214

Notary Public - California 2 paragraph is true and correct.
Los Angeles County 2
My Comm. Expires Oct 1, 2014 WITNESS my and official seal.
Signature:
Piace Notary Seal Above Signaturs of Notary Public
OPTIONAL

Though the information below is nof required by faw, it may provg valuable to persons relying on the document
and could prevent fraudulent removal and reafiachment of this form to another document.

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages:

O R R R O R O R O O R O B N R O R R R O R O S T S O R R R O e T O R BRI ROr=D

Signer{s) Other Than Named Above:
Capacity(ies) Claimed by Signer(s)

¢

@ Signer's Name: Signer's Name:

g [ Corporate Officer — Title(s): - {1 Corporate Officer — Title(s):

7 3 Individual “RIGHT.THUMBPRINT: [EERISshrils s | - RIGHT: THUMBPRINT
) S OF SIGNER: : .-v; OF SIGNER: 3
? 7 Partner — [ Limited [] General | Tap of thumb here D] Partner — O Limited £ General | Top of thumb here
% (1 Attorney in Fact ] Attorney in Fact

¢ L Trustee O Trustee

g 1 Guardian or Conservator [J Guardian or Conservator

¢ O Other [J Other:

g

¢

7 Signer Is Representing: . Signer Is Representing: :

g

<

s

B R P P P A P S N N R N A I A A R P P R S R S S O S R 5 S S A S R S S %
© 2010 Nafional Notary Assoclation » NatioralNotary.org + 1-800-US NOTARY (1-800-876-6827) Item #5967




Beneficiary:

Executed this / day of
t ' , 2013

THE CITY OF LOS HANGELES

Los Angeles Housing Department

By: m____gg§ﬂéfl?<%&[ )\L, |

HELMI HISSERICH,
Assistant General Manager

APPROVED AS TQ 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 FCR RECCRDING
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" CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of _ les A’Vtcjéiés

Oon_Apul 12012 before me, fjrmei\cﬁ Nunez , Notan, D\AH ic. .

1
!
|
I
i
j
t
1
i . {Here insert name and titte of the ofGter)
i

who proved to me on the basis of satisfactory evidence to be the person(s¥ whose namegs) is/ar€ subscribed to
the within instrument and acknowledged to me that fx¢/she/they executed the same in his/her/thetr authorized
capac:tv(iys’f and that by h;é/her/tl}eﬁ‘ signature(s) on the instrument the person(gY, or the entlty upon behalf of
which the person(gy acted, executed the instrument.

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

|
|
personally appeared _ Helmi H_(eséﬂdf\ . ' \
I
I

ANGELICA NUNEZ
Commission # 1932300

' ; : F4
WITNESS my hand and official seal. Notary Public - California 2

: , : ) !

| & |

i e ; !

% . = My Comm. Expires Apr 11, 2015 l

QA\%Q:‘( u'\ . - [Notary Seal) ) . o
]

!

Sanatare SEMbtary Public

L - ==
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

i
i
| Any ackiowledgment campleted in Californiu must contain verbioge exactly as
i

[
DESCRIPTION QF THE ATTACHED DOCUMENT appears above o e notary sechion or a seporate gekuowledgment foro must be |
properly vompleted anet aitached to thar doctment. The only exception s jf u
'Du C[ aﬁ ’W{Ag}, docunient is to be recorded vwiside of Caiffornia. fn such mstances, any alternative I

v acknewledgment verbiuge as may.be printed on such g document so fong as e
verbiage does not requive the notary fo do somedring ihat Is illegal for a noruy in
!

{Title ar didéription of utlached documient)

NW PM’:‘?I/U i '3 \-;, ] Cedfiforstia (e certifiing the anthorized copacity of the signer). Please check the

E
| ('Fitle or description of attadtled doblment continued) dncuient c'cr/'eﬁ:fl)’fot' proper notoriel wording aod attacl ths form {f requared ;
+ Slate and County information must be (e State and County where the document
i I NumberofPages  DocumentDate signer(s) personally appeared before the notary publie for acknowledgmen,
j | + Date of notarization must be the date that the signer(s) persenaily appeared which
l E must afso be the same date the acknowledgment is completed.
; {Additional information} <+ The notary public must print his or her name as it appears within bis or her |
% i somipission folfowed by o comma and then your titie {nolary public). !
ig ® Print the aame(s) of document signer(s) who persenally appear af the tme of
} . rotarizatios. ] i
CAPACITY CLATMED BY THE SIGNER » [ndicate the correet singtlllar‘ or plural fonns by cros_sing ofl’ inuarrm fqnns {!‘.(.1 i
.. he/sheftheys is fare | ur circling the correct forms. Failure to correctly indicate this !
i O Individuai {s) . information may lead {o sejection of document recording. !
: 1 Corporate Officer ¢ ‘The notwry seal impression must be clear and ph{)lcz’.r'\phlc.'ﬂlv rcpruducnbh.
| Impresston wmust ot caver text or lines, I seal impression smudges, re-seal [ a
| {Title) sufficient aven perwits, otherwige complete a difterent ackaowledgment form,
| [ Partiser(s) + Sipnature of the notary public must match the signature on file with the office of
i o the county c]fn:k. ) o ) '
| [0 Attomey-in-Fact % Additiona] information s not required but could help to ensure Ihis
O Trustee(s) acknowledgment is not misused or attached to a different document.
i 1 Other @ lndfcule title or type r}f'ﬂl}ﬂchcd docum_enl. number ofp.ages and dae,
i : : % [ndicate the capacity claimed by the signer. If the claimed eapacity is a
] corporate olficer. indicate the title (L.e. CEO, CFOQ, Secrerary).
» Securely atfach this document 1o the signed document

2008 Vearsion CAPA v12 10.07 300-373-9863  www.NotaryClasses.com



EXHIBIT A
DEED OF TRUST
(NEW PERSHING APARTMENTS PROJECT)

LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY ILOS 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 RECCRDED IN
BOOK 5, PAGE 110 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THAT PORTION CF 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 RECCRDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHEAST LINE OF MAIN S5TREET,
80 FEET WIDE, WITH THE PROLCNGATICN OF THE CENTER LINE OF A PARTY
WALL, AS DESCRIBED IN BOCK 1734, PAGE 111, OF DEEDS, RECCRDS OF LOS
ANGELES COUNTY, SAID INTERSECTION BEING DISTANT SOQUTH 37°54745”
WEST 73.87 FEET FROM THE SOUTHEAST CORNER CF FIFTH AND MAIN
STREETS; THENCE ALONG SATD PROLONGATION AND CENTER LINE OF THE
PARTY WALL, SOUTH 51°57730” 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°137 WEST 140.12 FEET TO SAID
SOQUTHEAST LINE OF MAIN STREET; THENCE ALONG MAIN STREET, NORTH
37°547 45”7 EAST 36.90 FEET TO THE POINT OF BEGINNING.

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

COMMON ADDRESSES: 108 FEast 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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EXHIBIT E
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

BUDGET AND ELIGIBLE COSTS

I. Use of HOME Funds totaling $3,500,000:
A. Predevelopment Coéts S 820,141
B. Construction Costs $ 2,679,859
-C. Permanent Costs (All Previously Disbursed Funds)

and any other items approved in writing by Lender.

Note: Project cocsts 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 costsg) 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 $16,111,760
LAHD {City Loan) $ 3,500,000
CRA/LA {Recast Loan) $ 3,936,760
HCD (Recast Loan) $ 2,184,364
Deferred Costs S 4,063,329
GP Equity $ 100
Tax Credit Equity -5 1,817,508
Total Interim Financing $31,613,821
B. Permanent Financing:
CCRC $ 1,000,000
HCD - MHP SH S 4,538,695
LAOD (City Loan) $ 3,500,000
CRA/LA (Recast Loan) $ 3,936,760
HCD ({(Recast Lecan) 5 2,184,364
Deferred Developer Fee $ 940,101
GP Equity : = 100

Tax Credit Equity $15,513,801
Total Permanent Financing @ $31,613,821

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 (15) 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
makxe any disbursemenits 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 Partnership's
Fictitious Businegs Name Statement, if any, as
published and filed with the Clerk of Los Angeles
County; and specimen signatures.

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 tc 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. '

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.

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

The financial condition of the Borrower has not

materially and adversely changed since the application
for the Lean.
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10.

11.

12.

13.

14.

15,

16.

Borrower shall execute and deliver teo 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.

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

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

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

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

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

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

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

Borrower shall take and maintain cownership of the
property with free and clear title except for LAHD
approved encumbrances.

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.

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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17.

18.

19.

20.

21,

22.

23.

24.

25.

the required liability and hazard insurance shall be
considered a default under the City Leoan Agreement.

Borrower shall submit for lLender's review and approval
executed commitments for all sources of financing, and
may only have contingencies that are clearly within the
Borrower's control to satisfy.

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
Reguirements for Architectural Review.

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

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

Borrower shall submit, for Lender's 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/cr which are not in compliance with the
budget submitted to LAHD and TCAC.

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

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.

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.

Borrewer shall submit for Lender's 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 te
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 tc 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.

29. Borrower shall submit a construction schedule
satisfactory to Lender as listed in Exhibit M, the
Schedule of Performance. WNoncompliance 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
develcpment 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 develcpment 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.

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

33. Borrower shall submit an executed Certification
Regarding Ineligibility, Suspension and Dekarment, 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 Actlion and
MBE/WBE Plan acceptable to lLender.

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

36. Borrower shall comply with the Living Wage Ordinance
and Service Contract Werker 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
(1ii) 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 Submittal" 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 alsc Specify the source of such
funds.

2. Prior to submission of any Disbursement Request,
Borrower must have cleared all cutstanding 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
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Borrower fails to clear any outstanding deficiency
items identified on previcus Contract Notices, all
parties agree that Borrower must delete the disputed
amount requested from that subcontracter (non-Compliant
Item”) from the Disbursement Reqguest and resubmit the
Disbursement Reguest 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 pericd following
receipt of the Disbursement Request by the party
funding the Disbursement Regquest, 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 bub nct more than ten percent (10%) of the
City Lean {"Retention Funds”}, which is intended to be
utilized primarily for the payment of hard construction.
costs as set forth in the Cost Breakdown. ALl parties
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. Lender must
approve, as required in the LAHD staff report, all requests for
payment prior to disbursement of Loan proceeds for payment of any
predevelopment costs incurred on the Project.

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 Lender's 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. TLender's approval for disbursements shall
only be for approximate work performed. ILender 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
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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.

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

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 tc protect Lender's interest therein.
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 Completicn. 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 cnly 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 tctal 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 censtruction 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 seqg., and its
implementing regulations (ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-
325 (ADAARA) and all subssequent amendments, Section 504
of the Rehabilitaticn 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.S5.C. 3601, et seqg;
24 CFR Parts 100, 103, and 104 (FHA) and all
implementing regulations” to the end of the sentence.;

3. Borrower has submitted to T.ender 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 wvalid 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 (60) day pericd addressed under Disbursement of
Construction Loan Proceeds.
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EXHIBIT H
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans
and Cooperative Agreements

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

i

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 cofficer 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, locan or cooperative
agreement.

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 thig 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.

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.

H —~ (1 of 2)

[NEW PERSHING APARTMENTS PROJECT
Exhibits 03.18.13]




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 certificaticon shall be
subject to a civil penalty of not less than Ten Thousand
Dollars ($10,000) for each such failure.

vare 3 [24 /3013

NEW PERSHING APARTMENTS, L.PD. 00 E. =t Steeet

.Name of Business/Borrower Address

Los Angelés, 1Los Angeles, California

City/County/State ) : '
W////X/// Michael Avidrez
Signature of Authorized OfFficer or Representative Print Name
Cxecutive Dicectop. () e23-0522 )13
Title Telephone Number
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EXHIBIT I
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING DEBARMENT
Instructions for Certification

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 i1s 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 preospective recipient of Federal assistance funds shall
provide immediate written notice to the person to which this
agreement 1is 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 reascn 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 secticns of rules implementing
Executive Crder 12549.
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EXHIBIT I
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING DERARMENT CONTD

5. The prospective recipient of Federal assistance funds agrees
by submitting this proposal that, should the proposed
covered transaction be entered inteo, it shall not knowingly
enter into any lower tier covered transaction with a person
who 1is 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 sclicitations
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 veoluntarily sxcluded from the covered
transaction, unless it knows that the certification is
erroneous. A participant may decide the methoed 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 foregcing 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 infermation 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 PERSHING APARTMENTS PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

9. Except for transactions authorized under Paragraph 5 of -
these instructions, if a participant in a covered
transaction knowingly enters a lower tier covered
trarisaction with a person who is suspended, debarred,
ineligible, or wveluntarily 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 QV?*/%}

" New Pershing Apartments, L.P. lOEBf;:%EH}J%{Yff%

Name of Budiness/Borrower Address

Los Angeles, Los Angeles, California

City/County/State
7/M /% MitnaeL Alvidez
Hature of Authorized Officer/or Representative . Print Name
Cxecutive. Diecce. (2D D3 -0532 x\\3
Title , Telephone Number
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EXHIBIT J
LOAN AGREEMENT
(Project)

UcCc-1
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER foptionall
James W. Bloor (213) 808-8592

18, SEND ACKNOWLEDGMENT TQ: (Name and Address)

IEJS ANGELES HOUSING DEPARTMENT T
1200 W. 7TH STREET, 8TH FLOCOR
LOS ANGELES, CA 90017

THE ABOVE SPACE 13 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (1a ar 18) - do not abbreviate ar combine names
1a. ORGANIZATION'S NAME

New Pershing Apartments, L.P., a California limited partnership

OR G INGVIDUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Tc. MAILING ADDRESS cTY STATE IFOSTAL CODE CGUNTRY
1317 East 7th Street LLOS ANGELES CA 20021
1d TAXID# SSNOREN |ADDLINFORE |te TYPE OF ORGANIZATION T JURISDIC TION OF GRGANIZATION 0. ORGANIZATIONAL D F, Fary
ORGANIZATION .
DEBTOR l Ltd Par‘t[‘lersh[p | | MNONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ane debtor name (2a or Zh) - do not abbreviate or combine names
2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢. MAILING ADBRESS CITY STATE |POSTAL CODE COUNTRY
2d. TAXID & "SENOREN [ADDLINFGRE |Ze TYPE OF ORGANIZATION 27 JURISDICTION OF ORGANTZATIGN 2g. ORGANIZATIONAL ID #, if any
CRGANIZATION
DEBTOR | | | Dmowe
3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gna secured party name {3a or 3b)
3a. ORGANIZATION'S NAME
THE CITY OF LOS ANGELES, A MUNICIPAL CORPORATION AND CHARTER CITY
oR LOS ANGELES HOUSING DEPARTMENT
3b. INDVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE JPOSTAL GODE COUNTRY
P.O. Box 532729 1.OS ANGELES CA 80053

4. This FINANCING STATEMENT covers the foflowina cofateral:

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 [if applicable] LESSEE/LESS50R CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCC FILING
iS5 1s Lo be hlec {for record; (or recorded) n the 7.Check o on Deblar(s
ESTATE RECORDS.  Altach Addendum i apolicabls IADDITIONAL FEE] {optional Al Debitors Debtor 1 Debtor 2

8. OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)



UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (7a or 1b) ON RELATED FINANCING STATEMENT

CR

9a. ORGANIZATION'S NAME

partnership

New Pershing Apartments, L.P., a California limited

8b. INDIVIDUAL'S LAST NAME FIRST NAME

MiDDLE NAME,SUFFIX

10. MISGELLANECUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

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

OR

11a. ORGANIZATION'S NAME

11h, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11c. MAILING ADDRESS cIry STATE [POSTAL CODE COUNTRY
114. TAX ID#: SSN OR EIN  |ADD'L INFO RE | 118. TYPE OF ORGANIZATION 111 JURISDICTION CF ORGANIZATION 11a. ORGANIZATIONAL ID #. if anv

ORGANIZATION
DEETOR |

[

i

DNONE

12,

OR

ADDITIONAL SECURED PARTY'S or | _|ASSIGNOR S/P'S NAME - insert only one naime (122 or 12b)

12a. ORGANIZATION'S NAME

12b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

12c.

MAILING ADDRESS

cIry

STATE |POSTAL CODE

COUNTRY

13. This FINANCING STATEMENT covers timber to be cut or I:l as-axtracted

collateral, aris filed as a fixture filing.

14. Descriplion of real estate:

18.

Name and address of a RECORD OWNER of above-described real estate
(if Debtor does nol have a record inlerest);

16. Addilional collateral description:

17. Check only if applicable and chesk only one box,
Debtoris a HTrust nrﬂTrustae acting with respect to property heid in trust urDDecedenl's Eslale

18. Check cniy if applicable and check only one box,
Debtoris a TRANSMITTING UTILITY
Filed in connection with a Manufactured-Home Transaction — effective 30 years

Filed in connection with a Public-Finance Transaction — effective 30 years

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



EXHIBIT A TO UCC FINANCING STATEMENT

COLLATERAL DESCRIPTION
(NEW PERSHING APARTMENTS)

DEBTOR: NEW PERSHING APARTMENTS, L.P.
A Califernia 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

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

Alf 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 fandscaping 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 fo 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 pottion 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-cof-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 fumiture and other personat property of accupants 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; ail 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) - (1 of 1)




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 MISCELLANEQUS 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 5™ Street
‘ Los Angeles, California 90013

TRUSTOR: NEW PERSHING APARTMENTS, L.P.
a California Limited Partnership.
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ATTACHMENT 3 TO UCC FINANCING STATEMENT

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

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

. 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.
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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.C. Box 532729

L.os Angeles, CA 90053-2729

Attn: Asset Management (HIMS No. 12-118778)

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

REGULATORY AGREEMENT
A
This Regulatory Agreement is made this '2 day
of AR I , 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 11-1520.

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
99-1753; chapter title amended by ocrdinance 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, lcaned 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
Fast 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 (2) 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.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements,

obligations, and representations, and in further consideration for
the aforementioned funding, Owner and City hereby agree as follows:

DEFINITIONS

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 Metrcpcelitan 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 1s supported by HOME Funds.

3. "CITY" is the City of Los Angeles, a municipal
corporation, and 1its officers, officials, directeors, employees,
agents and authorized representatives.

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

o. "CITY LOAN" is any loan of funds prov1ded by the City to
Owner for the Project.

1. "CITY LOAN DOCUMENTS" are collectively the City Loan
Agreement, City WNote, 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. "ELIGIBLE COSTS" means thosée costs for which TLoan
proceeds may be used as specified in the City Loan Agreement, and
any revisions to the City Lcan Agreement that are approved in
writing by City. In addition, cother items may be Eligible Costs if
approved in writing by City.

10. M"ELIGIBLE HOUSEHOLD" means a househcld that qualifies as
a 30% Income, 45% Income and 60% Income Househcld. For reference
purpocses, 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 seqg., 24 C.F.R.
Part 92, to provide funds for affordable housing.

12. T"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
Urkban Development.

14. T"IMPROVEMENTS" shall mean sixty nine (69) housing units
of which one hundred percent (100%) of sixty seven (67) housing
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units will be affordable to 30% Income, 45% Tncome and 60% Income
Households and twe (2) manager’s units. '

i5. MLAHD" shall mean the Los Angeles Housing Department of
the City of Los Angeles, California.

16. "LOAN" means the loan of funds provided by City to Owner
pursuant fto this City Lecan Agreement.

17. "LOAN AGREEMENT" and "CITY LOAN AGREEMENT" means the loan
agreement entered into between City and Cwner.

18. "LOAN DOCUMENTS" are collectively the City Lean
Agreement, the City Note, the City Deed of Trust, this Regulatory
Agreement, and the UCC-1, as they may be amended, modified, or
restated from time teo time, along with all exhibits and attachments
to these documents.

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

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

22. T"QUALIFYING HOUSEHOLD" means a Househeld 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. VQUALIFYING 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 beonus, benefits or gratuity, demanded or received by
Owner for cr in connection with the use or occcupancy 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 regqulatory
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agreement’s gqualifying rent, unless the project is designated as a
HUD project based rental assisted building.

24, '"RESTRICTED 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 cother 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, T"SOCIAL SERVICE PLAN" 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. T"UTILITIES" means the provision of electricity, gas,
water, sanitation, or other public services.

Z27. "e0% 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 HOUSEHOLD" means an annual Household Income
not exceeding thirty percent (30%) of the median for the Los
Angeles Metropclitan 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 Lean, 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 cf the parties. However, failure to
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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 Ccouncil File 11-1920.
The Affordable Housing Trust Fund program 1s 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 requlations, 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 reguirement
shall govern.

PROJECT OCCUPANCY AND RENTS

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 Requlatory 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. Amenities that are
provided to non-assisted unit households include, but are not
limited to, access to recreational fagilities, 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. A1l incentives such as rent
specials must be offered tc 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 guality 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 cne (1) 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 (30) .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 1is no under-utilization of the floor
space of Assisted Units.

2. If one (l) 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 reascnable
efforts to advertise to Eligible Households. The
affirmative marketing requirements and procedures
adepted 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 Cwner 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 Cwner's tenant selection plan must, at
a minimum, meet the reguirements 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 chronclogical order of their applicaticn. 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; (k) 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 (k). 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.

37. INCOME CERTIFICATION. Owner shall l1imit for the f£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 cccupancy of one (1) 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 1s 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 gualifies for an Assisted Unit; or, if HOME Fundsg are
used and the Eligible Household is found tc 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 1is less. Notwithstanding the previous
sentence, Tenants of HOME-assisted units that have been allocated
low-income housing tax credits by a housing credii agency pursuant
to section 42 of the Internal Revenue Code of 1986 (26 U.5.C., 42)
nmust 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 wvacant 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 househeclds). 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 (45h%)
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 cccupancy 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. A1l units are described and limited as set forth in
Fxnhibit B.
E. If HOME Funds are used, Owner must ccmply 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 thdt 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 (2) allowed increases.

If the Project is receiving necessary rental assistance from
the Section 8 Rental Assistance Program through the Los Angeles
Heousing Authority (“Rental Assistance”) and said Rental Assistance
is withdrawn or terminated due to reasons not attributable to the
actiong 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 Project. Any modification shall be only to the
minimum extent required for project feasibility, as determined by
LAHD. 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 fto an amount in excess of thirty percent (30%) of sixty
percent (60%) of the area median income for Los Angeles.
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40.

NOTICE TO TENANTS. There are four (4) points in time

when the Cwner is required to give written notice tc all tenants of
Restricted Units: ‘

A,

41.

Utilities,

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) vyears from the date of execution of this
Regulatory Adgreement. Upon termination o¢f 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.

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 alsc 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.

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 cof the
City of Los Angeles, and the Department of Housing and
Community Development.

Ninety (80) 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.

MAXIMUM RENTAL CHARGES. The total charges for rent,
and related services to each 60% Income Househcld shall

nct exceed thirty percent {(30%) of sixty percent (60%) of Area
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Median Income. The fotal 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 Housgehold 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. Owner shall annually certify
each tenant Household Income and make any rent adjustment pursuant
to the terms of the Regulatory Agreement.

42. CONDOMINIUM CONVERSION. OCwner shall not convert Property
units to condominium or cocperative ownership or sell ceondominium
or cooperative conversion rights to the Property during the term of
this Regulatory Agreement.

43. NONDISCRIMINATION, Owner shall not discriminate or
segregate in the use, enjoyment, occupancy, conveyance, lease,
sublease, or rental of Property units cn 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), 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 zrespect 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 (90) calendar
days pricr fo completion of construction of the Project, 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 BAngeles'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 decumentation. The Plan shall include a form lease agreement
that Owner proposes to -enter into with Project tenants. Owner
shall abide by the terms of this Plan in marketing, managing, and
maintaining the Property.

At least ninety (90) 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 ncot 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 eguipment and services for
Proiect 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 ke 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 1in 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

: -~ {13 of 21}
[NEW PERSHING APARTMENTS PRCJECT
Regulatory Agreement 03.18.13]



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.

43. 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 (10)
business days of the City's request. Owner shall permit the City
to enter and inspect the Property for ccompliance with obligations
under this Regulatory Agreement upon 24 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
raespect to the Property, and shall pay such charges prior to
delinguency.

50. INSURANCE COVERAGE. Owner shall cause to have in full
force and effect during the term of this Regulatory Agreement
insurance coverage as regquired under Exhibit Cl1 & C2 of this
Exhibit K and Article 5 of the City Loan Documents, which are
hereby incorpcrated by reference inteo this Regulatory Agreement.

51. PROPERTY DAMAGE OR DESTRUCTION. If any building or
improvements erected by Owner on the Property shall be damaged cor
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 Specifications for the Project. Such work
or repair shall be commenced within one hundred twenty {(120) days
after the damage or loss occcurs and shall be completed 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, Owner shall make up the deficiency.

52. HAZARDOUS MATERIALS Owner cshall comply with all of the
obligations contained in any City Loan Agreement with respect to
Hazardous Materials.

GENERAL PROVISIONS

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
writing by the City in its sole and absolute discretion.
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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 Regulatoeory Agreement and the
other City TLoan Documents and enter into such an agreement
(“Assumption Agreement”); (c) the transferee demonstrates to the
City's satisfacticn that it is capable of owning and operating the
Property in full compliance with this Regqulatory Agreement and the
other City Lecan 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 conditicons imposed by any
funding sources for the Project and any 1loan; 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 mertgage
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
viclation 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 Qwner 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, cor 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.

Notwithstanding 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'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 cf actual
fraud or willful misconduct by such person.

57. INDEMNIFICATION. Fxcept for the active negligence or
willful misconduct of City, or any of its Boards, Cfficers, 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 cutside counsel) and cost of
litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs of experts and
censultants); damages or liability of any nature whatsoever, for
death or injury to any person, including Berrower's and any
centractor’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 misceonduct incident to the performance
of this Regulatcry Agreement as a result (directly or indirectly)
of or in connection with this Regulatocry Agreement or the use of
the Prcperty 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 law
and those provisions preempted by federal law.

59. CONFLICTS BETWEEN CITY DCCUMENTS. 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. Time is of the wessence 1in this Regulatory
Agreement. '

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 noctices,
demands and communications between Owner and the City shall ke
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, Tllinois 60606

Attention: BSr. Vice Preszident, Asset Management
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63. BINDING UPON SUCCESSORS. A1l 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 cof 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 "Owner" 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 Project during the term of this Regulatory
Agreement shall not be construed as a Jjoint 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 Prcoperty or the actions of Owner. Except
as the City may specify in writing, Owner shall have no authority
to act as an agent c¢f the City or to bind the City to any
obligation.

65. WAIVER. 2Any waiver by the City of any cbligation 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 Cwner or to pursue any remedy allowed under this
Regulatory Agreement or applicable law. Any extension cof time
granted to Owner to perform any cobligaticn 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 1t 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.

©8. SEVERABILITY. Every provision of this Regulatory
Agreement 1is intended to be severable. If any provision of this
Agreement shall be held invalid, illegal, or unenforceable by a
court of competent Jurisdiction, the wvalidity, legality, and
enforceability of the remaining provisions shall not in any way be
affected or impaired.

69. NONRECOURSE. The City Loan is a nonreccurse obligation
of Owner. Neither 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 Nctes; except nothing contained in
the foregoing 1is 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 Owner’s indemnification obligations under the Loan
Agreement; (4) misappropriation of any rents, security deposits,
insurance preoceeds, 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.

[Remainder of page intenticnally leff blank.]

[Signatures begin on next page.]
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IN WITNESS WHEREOF, the City of Los Angeles and the Cwner have
caused this Regulatory Agreement to be executed by their duly
authorized representatives. i

Executed this / day of
' ‘ , 2013

THE CITY OF LOS ANGELES
T.os Angeles Housing Department

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:
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of _ {ws ficedes

On lAnOﬂ\ [,20t% before me, A‘V\a—é(‘&:a Nunez . Notay pucfo(h:_ .

{Here insert name and l’ tle of the office

personally appeared _ - el 'Hiseeﬂ‘u{m : A .

!;
who proved to me on the basis of satisfactory evidence to be the person(y} whose namegs) is/az€ subscribed to
the within instrument and acknowledged to me that [yefshe/they executed the same in his/her/thent authorized

t capacity(igs), and that by hig?her/thgh’ signature(sy on the instrument the person(s, or the ent;t}r upon behalf of

l[ which the person(s) acted, exccuted the instrument.

! I

|

|

I.

E l

i

|

l!

zl

1‘!

| !

E

!

{

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

ANGELICA NUNEZ
Commission # 1932300

" FFicial Notary Public - Galifornia
%ESS my hand and official seal. Los Angeles County

II . o
‘ i ,\ _ . S My Comm. Expires Apr 11, 2015
M/Q& s _ {Notary Seal)

Signatuse ofNetety Public ’ e

VNN

4 . —
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgmens complered in California must comtain verbiage exacrly as

DESCRIPTION OF THE ATTACHED DOCUMENT appers ahove in the sotary section or a separate acknawledgment farm must be
properly complered and artached to that documem. The onfy exception is if u
626_ & M./i L ;‘D{V\ 61\_ q ( W document is to be recorded ountside of California. fit such instances, wiy ailernative

ol s ¢t atidhed 4 o ucknowledgnient verbiage as mavebe printed on such a document so long as the
T I‘p1 CLTIe! . N " . I . o
e ar descripiin ol aitached socur verbiage does not requive the noreny fo do somedhing that is illegal for @ notry in

N 2 VM‘?,SLV'-“ . ,L'),.\‘F_-(3 Cadifornia fi.e. .m?rf[',.f)‘fng the aniiorized cupacf.g- of the signery. Pleuse check the

ducureny carefidly for proper notarial wording and amacl this fornt if requared.

{Tille or description ol attachfd document continued }

* Stale and County information must be the State and County where the docuiment
Number of Pages o DocumentDate sigrer(s) personadly appeared betore the notary public for acknowledgment.

Date of notarization must be the date that the signer(s) persanally appeired which
musi also be the same date the acknowledgment is completed.

The notary public must print his or her name as it appears within bis or her

L3

-

[Additional information}

i commission followed by & comma and then your title (nolary public).
§ * TPrint the namefs) of document signer(s) who personally appear at the tme of
| . notarization. )
2 = F LR QO » Indicate the correct singular or plural forms by crogsing off incorrect forms {i.c.
5 CAPAC}TY. C.LAIMED BY THE SIGNER hefshefthey,- is fare } or eircling the correet forims. Faiture to correctly indicate this
i U Individual {s) information may lead to rejection of document recording,
3 Cotporate Officer = The notary senl impression must be clear and photographically reproducible.
Irmipression imust not cover text or {ines. If seal impression smudges, re-senl i a
i (Title) sufficient area perits, otherwise complete a different acknowledgment form,
g! O Partner(s) + Sigpature of the notary public must mateh the signature on file with the office of
H . the county elerk;
| (] Attome."'m"gac-t . % Additionsl information is not required butl could help to ensure this
E [0 Trustee(s) acknowledgment is not misused or aftached 1o a differant document.
i 1 Other <> [nd'fcate title or type of attached documftnt. pumber ufp_agcs and datz. )
[ : * ‘ <+ [ndicate the capacity claimed by the signer. If the claimed capacity is 2
| i carporate officer. indicate the title {i.e. CEQ, CFQ, Secretary).
i ’ + Securely attach this document Lo the signed document

2008 Version CAPA vI2 10,97 800-873-9865  www.NotaryClasses.com



"“Owner”

A
Executed this Clq day of
MARLH _ , 2013
NEW PERSHING APARTMENTS, L .P.
A California limited partnership
By: New Pershing Apartments
A California limited liability company
Its: General Pariner

By: The Skid Row Housing Trust

A California nonprofit public benefit corpdratién

Its: Sole Member and Manager

By:

By:

Treasurer

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

On MM"/A 29, 20(3  before me, Marilyn Bruce, Notary Public
(insert name and title of the officer)

personally appeared /A f('»/)d“é / )61'/!/!41 yé Z-

who proved to me on the basis of satisfactory evidence to be the person(g) whose name(g) is/are '

subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/heritheir authorized capacity(ies), and that by his/rerftheir signature@) on the instrument the
person(g), or the entity upon behalf of which the person{#) acted, executed the instrument.

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

MARILYN BRUCE

Commission # 1999259

Notary Pubiic - California =
Los Angeles County Z

WITNESS my hand and official seal.
i My Comm. Expires Dec 23, 2016

Signature W W%V /§’LM/ (Seal)

N Py

B



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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&

State of California

County of LOS A'Ylg[.e,e_s
On 03}18}'5 before me, GE A’fﬁ”a’ﬂo, ‘NO'ILﬁftq fopléifc

T Dasel R Herg Insert Name and Title of the Officer™~
P@H’fc K fp:!{or/me/
Nama(gf of signer(sf

perscnally appeared

who proved to me on the basis of satisfactory
evidence o be the person{s} whose name(e} is/ae.
subscribed to the within instrument and acknowledged
to me that he/shefihey executed the same in
his/Rertetr authorized capacity(ies), and that by
his/heritheir signature(sj on the instrument the
person(sj, 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.

G. E. ARELLANO
Commission # 1906214 5
Notary Public - Califernia z

Los Angeles County =

] Mycomm.Expiresom,zom[ WITNESS my h

Signature: (.
Place Notary Seal Above { Signature of Notary Public

OPTIONAL
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 10 another document.

Description of Attached Document

O R O O R R O O O O S O R T O O O O O R O S S T O S N SR R

official seal.

e e e e e O P

&
‘3 Title or Type of Document:
; Document Date: Number of Pages:
¢  Signer(s) Other Than Named Above:
g Capacity(ies) Claimed by Signer{s)
{:’ Signer's Name: Signer's Name:
{f, (1 Corporate Officer — Title{s): [ Corporate Officer — Title(s):
7 [J Individual RIGH{;I’JQ%I\{JIEEFIINT 1 Individual :HIGHJFT.;%?EEBIJ}!T_;:
({( Ll Partner — OJ Limited [ General | 1op of thumb here 1 Partner — U Limited (] General | top of thum here
7 0 Attorney in Fact [0 Attorney in Fact
€ [ Trustee O Trustee
g 3 Guardian or Conservator ) Guardian or Conservator
@ 1 Other: {1 Other:
i : . : .
> Signer Is Representing: Signer 1s Representing:
g
N S N TN E NS\ ST SN S S N S N P N R D S B S A o N A N N S A N N N N NI N S N N

© 2010 National Notary Asscciation » NationalNotary.org * 1-800-US NOTARY {1-800-876-6827) Iltem #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 QOF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEQUS RECORDS, IN THE OFFICE QOF THE
COUNTY RECCRDER OF SAID COUNTY.

PARCEL 2:

THAT PORTICN OF BLOCK “D” OF THE RIVARA AND VIGNOLO TRACT, IN TEE
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 5, PAGE 110 OF MISCELLANEQOUS 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 PRCLCNGATICN OF THE CENTER LINE OF A PARTY
WALL, AS DESCRIBED IN BOOK 1734, PAGE 111, OF DEEDS, RECCRDS COF LOS
ANGELES COUNTY, SAID INTERSECTION BEING DISTANT SOQUTH 37°54745”
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°57730” 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 FERET FROM THE SOUTH LTINE OF FIFTH STREET; THENCE
ALONG SAID ALLEY SCUTH 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°547 45”7 EAST 36.90 FEET TC 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)
L.os Angeies, California 90013

BORROWER : NEW PERSHING APARTMENTS, L.PR.
A California limited partnership
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INCOME LIMIT SCHEDULE

New Pershing Apartments
108 East 5th Street, Los Angeles, CA 90013

EXHIBIT B
REGULATORY AGREEMENT
OCCUPANCY AND RENT RESTRICTIONS

RENT LIMIT SCHEDULE

Family Very Very Very Low Income TCAC! MHP Rent Limits
Size 30% 40% 50% 60% 100% 100% Utility
1 17,400 23,200 29,000 34,800 58,000 . Eff 1,450 29
2 19,890 26,520 33,150 39,780 66,300 1-bdrm 1,552 39
3 22,380 29,840 37,300 44,760 74,600 2-bdrm 1,864 48
4 24,840 33120 41,400 49,680 82,800 3-bdrm 2,152 58
5 26,850 35,800 44,750 53,700 89,500 4-bdrm 2,402 70
6 28,830 38,440 48,050 57,660 96,100 5-bdrm 2,650 80
7 30,810 41,080 51,350 61,620 | 102,700
8 32,790 43,720 54,650 65,580 | 109,300
RENT SCHEDULE
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 80% $870 $0 $870 14 14 12 14
One Bdrm 45% $698 $0 $698 3 3 2 3
Mgr-0 br NIA $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 Decgmber 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 limits and rents set forth herein the HUD

contract fimits 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 Committes.

K (B) -

Number of units regulated by percent of median income

AME LAHD TCAC

30% 35 35

45% 20 20

60% 12 12
Total Units 67 67
(10of 1)




I.

EXHIBIT C1
REGULATORY AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

(INSURANCE REQUIREMENTS)

INSURANCE COVERAGE.

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 @ of the City Loan
Agreement), covering 1ts operaticns 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 @, 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 1s 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 1is 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.

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
written notice of such change. If such c¢hange should
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result in substantial additional cost to the Borrower and
any contractor and subcontractor, CITY agrees to
negotiate additicnal 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.

Within 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 Lean 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
obliigation 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 c¢btained a builder's risk or equivalent policy
covering damage or loss up to the wvalue 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 theilr interests may appear. This pelicy must remain
in effect throughout The term of the Loan.
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5. Proceeds All proceeds of insurance with respect fo 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, 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 fo the project or eminent domain
proceedings resulting in condemnation of the project
improvements or any part thereof, the COwner shall have
the right to rebuild the improvements, and to use all
avallable 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 toc approve
plans and specifications for any major rebuilding and the
right to approve disbursements of insurance or
condemnation proceeds for rebuilding under & 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 tc the
City for repayment of the remaining balance of the City
Loans.

b. 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 dinterests 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
accerdance 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 te this Loan Adreement.

A Waiver of Subrogation in favor of CITY will be reqguired
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 1Insurance policy {cr binder followed by a
certificate within thirty (30) days of loan closing) evidencing the
fellowing 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; and City-owned eguipment and
supplies.

Amount: Replacement value (or less 1if 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 reguired.

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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3. COMPREHENSIVE GENERAL LIABILITY:

Minimum Amount:

Number of Bedrooms Liability Ins. Requirements
1 - 8 $1,000,000
9 - 40 2,000,000
41 - &0 3,000,000
61 - 80 : 4,000,000
81 -1G0 5,000,000
101 + 7,000,000

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.

4. WORKER'S COMPENSATION

Required by State law if employees are involved.

ALL POLICIES MUST INCLUDE THE FOLLOWING:

Name Insured: Owner

Additional Insured: City of Los Angeles, 1its 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
folleows, 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 I
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

ASSIGNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Certificate)

FOR GQOD AND VALUABLE CONSIDERATION, receipt of which is

hereby acknowledged New Pershing Apartments, L.P., a California
limited partnership (the "Borrower"), as securlty for the
obligations incurred and to be 1ncurred by Borrower pursuant to the
Loan Agreement: dated FRIL 2,2013 (the "Loan
Agreement") between Borrower and the City of Los  Angeles, a
municipal corporation ("City"), relating to the financing of

Acquisition, Construction and Permanent on certain real property

located in the City of Los BAngeles, County of Los BAngeles,:

California (the "Site"), as described in the Loan Agreement, hereby
assigns and transférs to the City of Los Angeles ("City"), 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
Rgreement (the "Plans") by Killefl Elwrong frohitads (“Architect™),
{2) Borrower's right, title and interest infthat certain agreement
dated l/ﬁ{) (QDLl. between Borrower and Architect, a true and
complete copy of which is attached hereto and incoxporated herein
by reference as Exhibit A (the "Contract™), 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 exec¢uted 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 cobligations under the Contract unless and until the City
shall have given written notice to Architect of 1its 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 perform each and all such obligations. 1In 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 perscn or entity selected by the City to
complete the Project. Such person or entity shall succeed to ail
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 perscn 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 Contract is in full force and effect with no defaults
thereunder by either Borrower or Architect, (2) no event has
cccurred that would constitute a default under the Contract upon
the giving of notice or the lapse of time or bcth, and (3) Borrower
has made no previcus assignment of, and granted no security
interest in, 1ts 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 pricr written consent of the
City, {(c¢) it will not terminate the Contract or accept a surrender
thereof, or waive, excuse, condone or 1in any manner release or
discharge Architect of or from the obligations and agreements by
Architect to be performed thereunder, 1in 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 i1ts rights under this Assignment.
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The City shall have the right at any time (but shall have no
obligation) to take in its name or in the name of Borrower or
otherwise such action as the City may at the time or from time to
time determine to be necessary to ciure any default under the
Contract; to protect the 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 1in Borreower's name or in the City's dame or
otherwise to take all such action. The exercise of the City's
rights hereunder shall not constitute 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
LA California limited liability company
Its: General Partner '

By: The Skid Row Housing Trust
A California_nOnprofit public benefit corporation
Its: Sole Member and Manager

Z/W//%

MICHAEL
Execut]

By:

PATRICK SPILLANE, &
Treasurer
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EXHIBIT A
ASSIGNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Certificate)
(NEW PERSHING APARTMENTS PROJECT)

ARCHITECT'S CONTRACT

[To Be Added]
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%@AIA Document B101" - 2007

Standard Form of Agreement Between Owner and Architect

ABREEMENT minde ns of the Twentieth dey of Janvary in the year Two Thousand Twelve
(In wards, Indicate dey, month and year,)

[

ADDITIONS AND DELETIONS:

1] "
BETWEEN the Architect’s client Identified ns the Owner: Tha sulhor of this documen fhas

(Nanme, legal states, address and other hyformation) added information needed for lis
Skid Row Housing Trust hcumplai;m.;‘;a ':uftmmw a:sr i
: ' Bva favise
1317E Seventh Street Los Angeles, CA 90021 AIA standare torm, AR Adtlons and
Dalations Regort that notes sddad
ond the Architect: ) Information es we i
(Nanie, legal status, address and orher inforniation) the slandard ':m!z::; '.fm:f,,::
_ _ from the author and should be
Killefer Flammang Aschitects redewsd, A vortical lina In the teft
1625 Olymple Boulevard miargin of this document Indicatas
Saitta Monlca, CA 90404 where the author hay edded
Telephone Number: 310-399-7975 necessary information and where
Fax Number: 310-399-8545 the aulbor hes added td or defated
fraim Ihe orlginal AIA tex).

for the following Peoject:

(Nane, location and detatled description) I:::,: 2;3:,,"‘;’: ':;':,,T;’,’,:{:::'J,?{,’,‘;n
altorney is encouraged wilh reapest

Mew Pershing Apariments o #ts completion ar modica!
500-510 South Maln Strect Los Angeles, CA 90013 o8 compretia or moseaten.

——ie

Demolition of an existing 69 unit hotel and new constructlon of 67 efficiency units and 2
one-bedroom units with commuiiity spaces and stréet front retail,

The Owner and Architect agree as follows,

AlA BDocuimont BI04 7= 2007 ‘fonmmy 3151“‘- 1057). Copyrighl © 1974, 1m 1907, 1907 &nd 2007 by The Amnlcan !nslﬂula o!Nchllccu. Mt xlghis

hilt. ﬂnuntlﬁ WARNING: This AA® Doguiment Is protected by U3, Onpyrlgm kaw and it tlenal T Hnauihiostzed raprod) ordintribution of 1
i AIA® Documon, or sny portion-of i, may Faauliin savera civi and rlminel poridltic, and wiitbo proseculed ta the maxlmurn extent possiblo
{ un;:'nr lhnallaw This dogumeant ivas prodicced by ALA sofiware nl 09;17:32 on 0272412012 inder Oster HoA 1720452_1 which exgilres on Q8232012 and |s
notfor roxale,

Ueer Hoten: {1031074000)
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TABLE OF ARTICLES

1 (NITIAL INFORMATION
ARCHITECT'S RESPONSIBILIFIES
SCOPE OF ARCHITECT'S BASIC SERVICES
ADDITIONAL SERVICES

OWNER'S RESPONSIBILITIES
COST OF THE WORK |
COPYRIGHTS AND LICENSES
CLAIMS AND DISPUTES
TERMINATION OR SUSPENSION
MISCELLANEOUS FROVISIONS
COMPENSATION

SPECIAL TERMS AND CONDITIONS
13 SCOPE OF THE AGREEMENT
EXHIBITA INITIAL INFORMATION
ARTICLE4 INITIAL INFORMATION

§1.1This Agreement Is Bnsed on the Initial Information set forth In this Article 1 and in optionial Exhibit A, Iitia!
JInformation: _ _
(Compleie Extibit A, Inftial informatlon, and Incorporate it nto the Agreement at Seetion 13,2, or state below
Inttial Informatlon such as detatls of the Profect s site and program, Civmer’s comractars and consuliants,
Avchitect’s consiltants, Qiner's budget for the Cost of the Work, auihorized representaiives, antleipated
prociwement imethod, and other tnformation velevant to the Project,)

W & ™ m B W N

ol sl e
ORI~

Demelition of an existing 69 unit hotel and new construction of 67 effictency Unlts and 2 onc-bedroorm units with
community spaces and street front rell,

§ 1.2 The Owner's nnticipated dales for commencement of construction and Substantial Completion of the Work ere
get forth below:
A4 Corvinéncement of constructioi date:

December 01, 2012
& Bubstantial Completion date:
December 31, 2013
§ 1.3 The Owner and Architect may rely o the Tuilia} Tnformation. Bolh paitics, however, recognize that such

Infarmation say inaterindly change and, in that event, the Owner and the Architect shall appropriniely adjust the
schedule, the Archiitect’s sevrvices and the Architect’s compensation.

AtA Documanl B104™ - 2007 ﬂonmﬂ'y Bi51 "‘-i!n‘.‘l._Co{?r!ghl & 1974, 1976, 1907, 1957 and 2007 by The Amedcan Institute of Architects, All rights
rozorved, WARNING: Thia AIAY Documentds protocted by U.8. Copyrlghit Liw and |nloghations Traetion. Enavthadleed roprodugtion or dislrlbution of
Wls ATAY Dostraant, oF any gadion of B, may 1301t [ sevare ¢19itand caminal penatiles, and witt bo prosocitad-to'the maxitnur satent possitle
undor tio lavs, This dosunient vias produced by AA softwisre ol 00:17:32 on 022472012 under Order No 4674730492_1 vwhich explres on 06/23/212, énd is

nolfor rostle. !
Uaor Hates: (1931674820)
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lait.

ARTICLE2 ARCHITECT'S RESPONSIBILITIES

§ 21 The Acchitect shall provide the professional scrvices as sct forth n this Agreement.

§ 2.2 The Architect sheall perform fis services consistent with the professional skill and care ordinarily provided by
architects practicing in the smme or similar locality under the sanic of similar circianstarices. The Architcct shafl
perform its services as expeditionsly ns is consistent with such professional skitl and care nnd the orderly progress of
the Project.

§ 2.3 The Avchitect shall identify n representative autherized to aet on behalf of the Architect with respect to the
Project, - '

§ 2.4 Except with the Owiner’s knowledge nind consent, the Architect shall not engage in sy activity, or accept any
employment, intevest or contribution that would veasonably appens to compromise the Architect’s piofessional
Judgment with respect to this Project.

§ 2.5 The Architect shall maintaln the following insurance for the dination of this Agreement, If any of the
requirements set forth below exceed the types sud fimits the Architect nommally malntaits, the Owner shall
relmburse the Architect for any additfonal cost:
(Identify types anid limits of tusnrance coverage, and other Inswrance requivements applicable to the Agreement, if
ary) _

v Qenerpl Linbility

$1,000,000,00

2 Automobile Liability
$1,000,000.00

3 Workers® Compensation
$1,000,0C0.00

4 Professlonat Linbility
$2,000,000.00

ARTICLE3 SCOPE OF ARCHITECT'S BASIC SERVIGES _

§ 31 'The Architect's Baslo Services consist of those described In Article 3 and Include usual and customary
structural, mechanical, and electilcnl enpincering services, Scrvices nol set forth In this Article 3 are Additional
Services.

§ 3.1.1 The Architert shall manage the Architect’s services, consult with the Owner, resenrch applicable design
eriterl, attend Project meetings, conumunicnte with niemsbers of the Profect team and report progress fo the Owner.

§ 3,1.2 The Architect shall coordinate Its services with those services provided by the Owner anid the Owner's
consutatits, The Architect shal be cotitled to rely en the accuracy and corispleteness of services and information
furnished by the Owner nnd the Owners consultants, The Aichitect ehall provide prompt written notico to the
Owner if the Archltect becomes aware of any error, omissicn or inconslstency ini such services of infornigtion,

§ 3.1.3 As soon as practicable after the date of this Agreement, the Architect shall sitbmit for the Owner’s dpproval a
schedule for the performance of the Architect's services. The schedule initiolly shall includs anticipated dates for the
cammencemeit of construction and for Substantial Completfon of the Work as set forth in the Initial Inforination.
‘The schedule shatt include nliowances for perlods of time required for the Owner's review, for the performance of
the Owner's consuliants, and for approval of submissions by authorities having Jurisdiction over the Project, Once
approved by the Gwner, time limlts established by the schedule shall not, except for reasonable cawse, be exceeded
by the Architect or Owner. With the Owner’s approval, the Axchitect shall adjust the schedule, if necessary, as (e
Project proceeds until the commencement of construclion,

AA Bocumant BI04~ 2007 gormaﬂy B61™ = 1997}, Copydght © 1974, 1978, 1607, 1997 and 2007 by The Areedean iielilole of Architscts. All righle
ransrved, WARNING: Tlis AIA® Dopidrient ls pratudtod-by LS. Copyriht Lesw ang Intormaitonal Treatios, tuatidhorizotl réproifuction or-tisthibilion of
this AIA® Document, o7 any porllan of It inbj-rosull I asvars ¢lvit end crimine! ponaltios, nad witl be prosecuted to the nistimim extentposalble

rldr the avs. This document was produced by AIA acltware at 08:17:32 o 02/24£2042 ander Order No.4671738492_1 which expires on 05/23/2012, dndJs
"ot for rasdta, "

UnorHotes: {1621674690)
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Init.

§ 3.1.4 The Architect shall not be vespansible for an Owner's directive or substitution made without the Architect’s
approval.

§3.1.5 The Architect shall, at nppiopriate times, confact the govcrﬂmenlal authorities requived to approve the
Construction Documents and the entities providing wtility services to the Project. Tn designing the Project, the
Architect shall respond to applicable deslign requirementis inposed by such govermuentnl outhorlties and by such
cntities providing wility services.

§ 3.1.6 The Architect sliall nssist the Owner in connection with the Qwner®s responsibility for Gling documents
required for the approval of governmenta! aviborities having jutisdiction over the Project.

§ 3.2 SCHEMATIC DESIGN PHASE SERVICES
§3.2.1 The Architect shall review the progrant and other information farnlshed by the Owner, and shall review laws,

codes, and regulations applicable to the Architect's services.

§ 3.2.2 The Archltect shall prepare a preliminary evaluation of the Owner's program, schedule, Project site, and the
proposcd procurement or delivery niethod and other Initial Tnformation, each in tesms of the othes, to ascertain the
requirements of the Project, The Architect shalt notify ihe Owney of (1) any inconsistencles discovered in the
information, and (2) other information of consulting services that moay be rensonably needed for the Project,

§ 3.2.3 The Architect shail present its préliminary evaluation to the Owaer and shall disciss with the Owner
alternallve approaches o design and construclion of the Project, Including the feasibility of incorpornting
environmentally responsiisle deslen approaches. The Architect shall rench an understanding with the Owner
regarding the requiventents of the ProJect.

§ 3,24 Based on the Praject’s requirements agreed upon with the Owner, the Architect shall prepare and present for
the Owner's approval a preliminary design iflustrating the scale and relntionship of the Project camponents,

§ 3.2.5 Based on the Owner's approval of e prelimingiy design, the Architect shalt prepare Schematic Destan
Documents for the Ownier’s approval. The Schematic Design Documents shall consist of drawings md other
documents including a site plan, if appropriste, and preliminaty bullding plans, sections and elevations; and may
include some combinattor of study models, perspective sketches, or digitat modeling. Preliminaty selections of
major idlding gystemns and constructlon materlals sholl be rioted on the drawings o desciibed In writing.

§ 3.2.6. Tho Architect shall consider enviconmentally responsibio design olternatives, such iis fusiterial cholces and
bullding ovientation, togelhcr With other cotisidezations based on progeam nnd aesthetics, In develaping s design that
Is consistent with the Owner’s program, schedule and bitdget for the Cost of the Work. The Owner mny obiain other
envirommenially responsible design setvices under Astigle 4,

§ 3.2.5.2 The Architect shall consider the value of altcrnative matcrints, building systems nnd equipment, together
with other considerations based on program and acsthetics, in developing a design for the Project that Is consistent
with tho Ownier's program, schedule and budget for the Cast of the Work.

§ 3.2.6 The Architect shall submnil to the Owner nn estimate of the Cost of the Work prepared in accordance with
Sectlon 6.3,

§3.2.7 The Architect sholf subinit the Schemntic Design Doouments to the Cwner, hold mesiing with Owier's stoff
for design comments nnd request the Ownet*s approval,

§ 3.3 DESIGN DEVELOPMENT PHASE SERVICES

§ 33,9 Based on the Owner's approval of lhe Schematic Design Documents, and on the Owner's nuthérization of
any adjustments in the Profect requirements, the Architect shall prepare Deslgn Developinent Docusnents for the
Owner’s approval. The Design Development Dociiments shatl illusteate and describe the developient of the
approved Schermatic Design Documents and shalt coisist of drawitigs and othier docwmnents Including plans,
sectlons, elevations, typical construction defalls, and disgrammatic Jnyouts of bullding sysiems to fix and describe
the size and character of the l’rojec! as to architectural, structugal, mechanical and electricn? systeins, and such other

AtADgcumant B{01™ = 2007 g’omally 5151 o 1887), Copy:inhl © 1974, 1978, 1887, 1957 and 2007 by The Amedcan Inslate of Architwots, All righte
mnme. VIARNING; This AA” Dottnon? 18 pratootad by 3.5, Copyriphl Law pnd Jitornational Treation, Unalhorizad reprodusiion or distribution of
this AIA* Documsnt, or eny portlon oI, may-result b apvore elvll and exdmfual panattios, end will be prosecuted to the raximum extent posaibio
upilor the law, Ths docurnant was produced by AIA soliware 41 08:17:32 on 0212412012 under Osdor No.ABTI736402_1 which explkes on 052312012, and Is

not lor rosale,
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elernents os may be appropeiate, The Design Development Docuinents shall also includé outline specifications that
identify major materints and systems and establish In géncral their quality levels,

§ 3.3.2 The Architect shall update the estimato of the Cost of the Work.

§3.3.3 The Avchiteet shall submit the Design Development Documents to the Owner, advise the Owner of any
adjustments to the estimate of the Cost of the Work, hold meeting with Owner's Staff for design comments and
request the Owner's approval,

§ 3.4 CONSTRUCTION DOCUMENTS PHASE SERVICES

§ 3.4.1 Based on the Owner’s approval of the Design Development Documents, and on the Owner®s authorization of
aiy adjustineits in the Project requivements, the Architect shatl prepare Consteietion Docuntents for the Ovmer’s
npproval. The Construction Documents shafl {Hustiato and describe the fucther development of the approved Design
Dovelopmerit Doctments and shall eonsist of Brawlngs and Specif cations sotting forth in detail the quality levels of
maletinls and systeivis nnd other requléenients for the construction of the Wark, The Ovmer and Atchitest
nc!mowledgo that In order to construct the Work the Contractor will provide additlonal information, Including Shop
Drawings, Product Data, Sarmples and othetsimilar sibilttals, which the Architect shall review I accoidmee with
Section 3.6.4.

§3.4.2 The Architect shall incorporate inte fhe Construction Dostiments the design requivéients of goverriuental
oufhorities having jurlsdiction over the Project,

§ 3.4.3 During the development of the Construcilon Documents, the Avchitect shall asslst the Owner In the
dsvelopment and prapaiation of (1) bidding and procurement information that describes the me, place and
conditions of hidding, inoluding bidding or proposal faims; (2) the form of ngreement between the Ovner and
Contractor; and (3) the Condittons of the Contract for Construction (General, Supplementary and other Conditions),
The Avchitect shall also conipils u project mamun! that Includes the Conditions of the Contract for Construction ad
Specifications and may Include bidding requivaments and sample forms,

§ 344 The Avchiteet shall update the estimate for the Cost of the Wark,

§ 3.4.5 The Avchitect shall submit the Construction Dozusnents 1o the Owner, advise the Owner of any adfustiments
to the estimate of the Cost of the Work, take any action required under Section 6.5, and vequest the Owner’s
approval,

§ 3.6 BIDDING OR NEGOTIATION PHASE SERVICES ~ Intentionally Omitted

(Paragraphy delcied)

§ 3.6 CONSTRUCTION PHASE SERVICES

§3.6.1 GENERAL

§ 3.6.1.1 The Architect shall provide adminlstration of the Contract beiween the Ownér and the Contuactor ns set
forlh below and In A1A Document A201™.-2007, General Conditions of tha Contract for Construction, Iftho Owner
and Contractor medify AIA Dacument A201--2007, those madifications shall rot affect the Architect’s sérvices
kel this Agreeinent unless the Owner and the Architect amend this Agreement,

§ 3.6.1.2 The Aichitect shall advise und consult with the Owaier durlig the Construction Phase Services, The
Atchitect shalf have authority to act on behalf of the Owner only to the extent provided In this Agreement, The
Architect shall not have conirol over, charge of, or responsibility for the constivction means, methods, techniques,
seq|uences or procedures, or for snfety precnuliuns nnd programs in connection with the Woit:, nor sholl the
Architect be responsible for the Cantractor’s fiture to perform the Work in accordance with the requirements of the
Coitract Documents, The Architect shall be responsible for the Architect’s negligent acts or omissions, but shall not
have control over or charge of, and shalk ot be resparisible for, nots of omissions of the Cantractor or of any dther
persons or entitles performing portions of the Worl,

§ 3.8.1.3 Subjee( to Section 4.3, the Architect's responsibllity to provide Constriiction Phase Seivices commences
with the award of the Conhacl for Construotion and ferminates o the date thie Architect fssucs the final Certificato

for I’nymenl.
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§3.6.2 EVALUATIONS OF THE WORK

6§ 3.6.2.1 The Architect shall visit (he site at Intervals nppropriate to the stage of consteuction, or as otherwise
requlred in Section 4.3.3, to became generally familiar with the progress and quality of the portion of the Work
completed, nnd to detemline, in general, if tho Work obsexved is being perfoimed In a manner Indicating that the
Wark, witen fully completed, will be in nccordance with the Contéact Documents, However, the Archileot shall not
bo required to make exhaustive or continuous on-site Inspections ta check the quality or quantity of the Work, On
the basis of the site visits, the Architect shall keep the Owner reasonably informed about the progress and quality of
the portion of the Work completed, aud report to the Owner (1) known devistions from the Contract Documents and
from the most recent construction schedule submiited by the Contractor, and (2) defects and deficiencies observed in
the Work,

§ 3.6.2.2 The Architect has the authorlty to reject Wark that does nol coform to the Contract Docinnends, Whenaver
the Architect considers it necessary ¢ advisable, the Architect shull have the authorlty to requite inspection or
testing of tho Wark in accordance with the provisions of the Centract Documents, whether or not such Work Is
fabricated, installed or completed, However, nolthier this mithority of the Architect ior d deelslon made In good fulth
cither to exerclss or not to exercise such suthority shall give rise to a duty or responsibility of the Architect to the
Corifraclor, Subcontractors, materinl and cquipment supplicrs, their agents or employees or other persons or entities
performing portions of the Work.

§ 3.6.2.3 The Architect shail interpret and declde matters concernfag performance under, and requirements of, the
Contract Documents on written requeest of either the Owner or Conteactor. Thoe Architect's response to such requests
shall be made I writing within any time limits agreed upon or otherwise with reasonable promptaess,

§ 3.6.2.4 Interpretaiions and declsions of the Avchitect shal) bo consistent with the Intent of and rensonubly Inferable
froin the Contiact Docwinients aiid shall be In welting or in the form of drawings. When making suclt inlerpretations
end declsiois, the Architect shalt endeavor to secure faithfuf performance by both Owner and Contiactor, shall not
show partiatity to either, and shall not be liable for results of interpretations or declsions rendered in good fulth, The
Atchitect’s declisions en instters relating to aesthetic effect shall be Ffinal if cobsistent with the Intent expressed in the
Coniract Documents,

§ 3.6.2.6 Unless the Ownier aiic Contiactor designate another person to serve as an Initlaf Declsion Maker, as that
term Is defined In AIA Document A201-2007, the Architect shall render initial declsions on Clalms between the
Owner aind Contractor s provided In the Contract Documents,

§3.6.3 CERTIFICATES FOR PAYMENT TO CONTRAGTOR

§3.6.3.9 The Archiltect shall review and certify the amoumts due the Contractor end shali issue cortificates in such
amotinls, The Architect’s certification for payment shall constitute e representation io the Owner, based on the
Archltect's evalustfon of the Work ng provided in Settion 3.6.2 anid on the data comprising the Conteactor’s
Applicatton for Paynient, thal, to the best of the Architect’s knowledge, informntion and belief, the Work hus
progressed to the point iudlcﬂled and that the quality of the Woik Is hi accordatics with the Contract Documents,
‘The faregolng representations ave subject (1) to an evaliation of the Work for conformance with the Contract
Documents upon Substantial Completion, (2) to resulls ofsubsequent tests and Inspections, (3) to correction of
|;1inor c:ev!ntlons fiom the Canract Documents prior to completion, and (4) to specific qualifieations expressed by
the Architect

§ 3.6.3.2 The issuance of a Certificate for Paymtent shafl not be & representation that the Architect hns (1) munde
exhdustive or continiiots oi-site Inspections to check the quality or quantity of the Work, (2) réviewed construction
menns, nethods, techniques, sequences or procedures, (3) reviewed coples of requisitions received from
Subconteactors nnd materfal suppliers and other data requested by the Owner to substaitiate the Contraclor’s right to
pryment, or {4) ascertained how of for whot purpose the Centractor hins used money previcusly paid on necount of
the Contract Sum,

§ 3.6.3.3 The Architeel shali ninintaln & récord of the Applications and Cerlilicates for Payment,
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§3.64 SUBMITTALS

§3.6.4.1 The Architect shall review the Contractor's submittal schedule pad shatl not unrersonably delay or withhold
appraval, The Architeot’s action in roviewing submittals shall be token in accordance with the approved submittat
schedule or, in the absence of an approved submittal schedule, with repsonable promptness while aflowing sufficlent
time In the Architect”s professionnl judgtivent to permibl adequate review.

§3.6.4.2 In accordance with the Architect-npproved submittal schedule, the Architect shall reviow and approve ar
take other appropl {ate action upon the Conlraclor*s submittals such as Shop Diawings, Product Data and Samples,
but only for the limkted purpose of checking for conformance with information given and the desiga concept
expressed in the Contyact Doowments. Review of such subiiittals is not for the putpese of defermining the ncoutacy
aic completeness of other information such as dimensfons, quantities, ind instatlation or perfornience of equipment
oi systems, which are the Conleactor's responsibility. The Architeet’s review shall not constitwte approval of safety
precautions o, unless otherwise specifically stated by the Architect, of eny construction means, methads,
technlques, sequences or procedures. The Architect®s apprioval of a speolfic item shall not indicate approval of an
nssembly of which the item is n componeat.

§ 3.5.4.3 If the Contract Docunvents specifically require the Contenctor to provide professional design services or
cottifications by n design professional velated fo systems, materials or equipment, the Architect shall specify the
apprepriate performance and destgn criterin that such services must satisfy. The Atchitect shall review Shop
Deawings vnd other sulmittals vefated to the Work designed or certified by tho design profassionnl retained by the
Contractor that bear such professional’s seal sud siguature when submitted to the Architect, The Architect shali be
entliled to rely upon the tdequecy, nceutacy and completencss of the services, certifications and approvals
perforned or provided by such design professionats,

§ 3.6.4.4 Subject 1o the provisions of Section 4.3, (he Architect shall review nnd respond to requests for information
about the Contract Docments. The Architect shall set forth in the Contract Documents the vequirements for requests
for infoimation. Requests for information shall Include, at n minlmum, a detalted wiltten statement that indicates the
speoific Drawlngs or Specifications in need of clarification and the eature of the clarification requested, The
Avchitect’s vesponise fo sitch requests shall be made In wiiting within aily time limits agreed upon, or otherwise with
rensonable prompiness. Ifapproprinte, e Architect shalt prepare mid issue supplemental Drewings and
Specificatlons in respanse lo sequests for Information.

§ 3.6.4.6 The Architéet shall malntaln a record of submittals and copies of submittals supplied by the Contractor in
acenrdanee with the requireinents of the Contract Documcnls

§ 3.8.5 CHANGES IN THE WORK

§ 3.6.5.1 The Architect may aithorize minor chonges in the Work that ave consistent with the fitent of the Contract
Documents and do niot Involve an adjusiment in the Contract Sum or an extension of the Contract Time. Subject o
the provistons of Scction 4.3, the Architect ahall prepave Change Orders and Consiroetion Change Directives for the
Owner's approval and execution in accordance with the Contiact Doctitnents,

§ 3.6.5.2 The Architect shnll mnintaf records relative to changes in the Work,

§ 3.0.6 PROJECT COMPLETION

§ 3,6,6.1 The Archltect sholl conduct Inspections to determine the date or dates of Substantial Complcuou and the
dnie of final completion; Issuc Certificates of Substantial Completion; recelve from the Contractor nnd forward to
the Owner, for the Owner’s review and records, wrillen warranifes and related documents requived by the Contract
Docunients and asseimbled by the Contractor; and jzsuc a final Centificate for Payment based upon a final Inspection
indicating the Work complies with the requirements of the Contract Docuinents,

§ 3.6.6.2 The Architect’s inspections shall be condugted with e Owner to check conformance of the Work with the
requirements of the Contenct Documents and to verify the aecuracy and completéness of the list subnilited by the
Contractor of Work to be completed or corrected.

§ 3.6.6.3 When the Work is found to be substantially complete, the Atchitect shall inform the Owner about the
balance of the Contract Sum remaining to be pald the Contenctor, Inlisding the amount to be retained froni the
Controct Sum, iFasy, for final cumpletlon ov correctlon of the Work.
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§3.664 The Architect shall forward to (he Owaer the followiny informntion seceived from the Cortinctor: ()
coitsent of surety or suretles, {fany, to seduction in or patial release of retainage or the making of final pryinent; (2)
affidnvits, recelpts, releases and waivers of Hens or bonds indemnifying the Gwner against liens; and (3) any other
documentation vequired of the Conteactor urider the Contrict Documients.

§ 3.6.6.5 Upon request of the Owner, aitd prior to the expiration of ong year from ifie date of Substantinl Completion,
the Architect shall, without ndditional compensation, canduct n ineeting with the Owner to review the fachlity
operations and performance.

ARTICLE 4 ADDITIONAL SERVICES

§ 4.1 Additionnl Services listed below tre not included in Basic Services but may be requived for the Pegject. The
Arohitect shall provide the listed Addittonal Services only if specifically designated [n (¢ table below ns the
Architect's responsibility, and the Owner shall compensate the Architect o5 provided in Section 15,2,

(Designate the Additional Servives the Architect shall provida in the second coftm of the table below. In the thivd
column Indieate whether the service description is located in Seetion 4.2 or In an attached exhibit, If n an exhibii,
Uclestifyr the exhibit)

Addittonal Services Reaponsibllity ~Location of Service Dascilption
(Architect, Qwner | (Section 4.2 below or in an exhibit
or aftached ta this docuntent and
_Not Providad) identified below)

Progranuing

411
§44.2  Multiple prelhninary designs
4.3 Mensured drawlngs

" She Eviiluntion and Planning (B203™™-2007)

4

414 Dxisting factlitles surveys
415

2

| §4.1.8  Building Inforination modeling
 §4.47  Civil enginéering
§41.8  Landscape désign ]
| §41.0  Architectural Intertor Design (B25274-2007)
 54..90  Valus Analysis (B2047#-2007) '
| 844,41 Dotalfed cost estimnting
§44.12  On-site project represemtation
| §4.113 __ Confornied construction documents
1 54114 As-Déslgned Recoid drawings
 §41.95  As-Consiructed Record drawings
| §4.1.16__ Post occupancy evaluation
4497 Facility Support Services (B210T¥-2007)
jl A48 Tenant-related services
4410 Coordination of Owner's consultnnts

44,20  Telecommunications/dnta design

41421 Scewity Evaluation and Planning (B206™--
2007)

§ 4122 Commissioning (B21 1™-2007)

§4.4.23  Extensive environmentaily responsible design _
§4.524 _ LBED® Centification (B2147H-2007) Architect

| §44.26  Fest-track design services ,
 §4.926  Historic Preservation (B205™-2007) Avchitect
54427  Turnlluee, Furnlshings, and Equipniet Design

(B253™-2007)

§42sertn dgscrlptien of ench Additionat Service designated in Section 4.1 as the Architect’s responsibliity, if not
firrther deseribed in an exlibit attached to this document,
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§ 4.9 Additional Services may be provided after execution of this Agreement, without invalidating the Agreement,
Except for services required due to the fault of the Architect, any Additionnl Services provided In accordance with
this Section 4.3 shall entitls the Architect to compensation puesuant ta Section t 1,3 and sn appropriats adjustment in
the Architect’s schedule.

§ 4.3.1 Upon recognizing the need to perforn the following Additional Services, the Avchitect shatl noticy the Owner
with reasonable promptness and exp!aln the foets pnd circimstances piving sise to the need, The Architect shall not
proceed ta provide the fallowing services uniil the Architect receives the Owners wrilien aythorlzation;

4 Services necessitnted by a change in the Inilial Informntion, previous Instructions ot approvals given
by the Owner, or o mateilal change in the Project Including, but not timited to, size, quatity,
complexity, the Owner’s schedule or budget for Cost of the Work, ov procurement or delivery
method;

2 St_:rvlcea necessitated by the Owner's request for extensive environmentally vesponslble design
alternatives, siich as uniqué system deslgns, In-depth material research, or enerpy modeling;

.8 Changing or editing previously prepared Instroments of Sorvice necessitated by the enactment or
revislon of codes, laws or regulations or official interpretations;

A Scivices necessitated by decisions of'the Owner nof rendeved in a thnely manner or any other fiilure
of performancs o the purt of the Owner or the Owiler”s consullnnts or contractors;

& Prepoiing digital data for teansinission (6 the Owner's consultonts and conteactors, of to other Owner
suthorlzed reciplents;

&  Prepmation of design nnd documentation for alternate bid or proposal requests proposed by the
Qwner;

Jg Pscpuratton for; and altendmico at, » publio presentation, meeting or henring;

& Preparation for, and attendance at o dispute resolution procecding or legal proceeding, except where
the Archltect iz party thereto;

8 Bvaluption of the quatifications of bidders or persans providing proposals;

At Consulfnhon concerning repincement of Work resulting from five or other cnuse duving constrection;

1 Assistnnce to ilic Initiel Decision Maker, if other than the Architect.

§4.3.2 To avold delay In the Construction Phase, the Archifect shall provide the following Additlonsl Serviees,
oty the Owner with réasonable promptiess, and explaln the facts and circumstances giving rise to the need. If the
Owter subsequently determiries that all or paris of those services ave not réquired, the Owaer shalt glve prompt
wiflten notica to the Architéet, aird the Owner shall have o furiher obligation to coa:lpensa(e thre Architect for those
seryices:

B I;c:llcfwlng o Contractor’s submittat out of sequence from the submnittal schedute agreed to by the

rchitect;

2 Responding to the Coniractor’s requests for Informntion thot aré not prepared in accordance with the
Conltract Dacuments of where such information is avaitable to the Contractor from n onrefil study
and comparison of the Contraot Documents, fiekl condnions, other Owner-provided information,
Conlfactor-prépared coordination drawings, or prior Project correspondence or decumentation;

3 Preparing Change Orders and Construction Change Directives that require evaluation of Conliastor’s
praposnls and supporting data, of the preparatioh or revision of Instruments of Service;

4 Evalugting on extensive number of Clalis as the Initial Decision Mnkcr,

5 Evaluating substitutions proposed by the Owner or Contrrotor aiid innking subsequent revisions to
Instruments of Service resulting thievefrom; or

&  Toihe extent the Architect’s Baslc Services are affected, providing Construction Phase Services 60
days after (1) the date of Substantial Completion of the Work or (2) the anticlpated dote of Substantial
Completion identificd in Initial Information, whichever is earlier,

§4.3.3 The Architect shall provide Constinction Phase Services exceeding the limits sef forth below as Additional
Services. When-the limits below are reached, the Architect shall notify the Owier: _
A Two( 2 ) reviews of ench Shop Drawlng, Produet Data ftem, sample and similar submittal of the
Contractor
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2 Two (2 }inspections for ony portion of the Work to determine whether such portion ofthe Work js
substantinfly complete in accordance with the requirenients of the Contract Documents
3 Two(2) inspcctluns for any portion of the Work to determine final complelion
4 The Architect shall visit the site al intecvals including weekly constriction meetings appropriate to lhe
stage of construction,

§4.3.4 Il the services covered by this Agreement have not been completed within Thirty-six ( 36 ) moths of the date
of this Agreement, through no fault of the Architect, extension of the Architect’s services beyond that time shafl be
compensated as Additional Services.

ARTICLES OWNER'S RESPONSIBILITIES

§ 5.1 Unless otherwise pravided for under this Agreement, the Owaer shall provide information in & timely manner
rcgardmg requiresnents for snd limitations on the Profect, including a wiltten program which shall set forth the
Owmer’s objectives, schedule, constraints and criteria, including spnce requirements and velationships, fexibility,
expandabllity, speciol equipment, systems and site reguirements, Within 15 days after receipt of n wrltten reqiest
from the Architeet, the Owaer shafl fovtish the requested information as necessary and relevant for the Architect to
evalunte, give notice of or enforce tien rights.

§ 5.2 The Owner shall establish and periodically update the Ovmer’s budget for the Praject, inchiding (1) the bidget
for the Cost of the Work as defined In Section 6.1; (2) the Ownei's other costs; and, (3) rensonable contingencles
related to alt of these costs, If the Owner sign chnnlly increnses or decrenses the ()wner’s budget for the Cosl of the
Wark, the Owner shall notify the Archifect. The Owier and the Architect shall thevealter ngres to o corresponding
chinge in the Project's scape and quality.

§5.3 The Owner shall Identify a representative authorlzed to act o the Owivei's behatf with respect to the Projest,
The Owiner shall render declsions and approve the Architect’s subimittals in a timely manner in order to avold
unrensontible delay In the ordeily and sequentinl progress of the Architect’s services,

£ 54 The Owser shall furnish surveys to describe physical characteristios, lega! limitations and utility locations for
the site of the Projeol, and a written legal description of hic site. The surveys and legat information shall include, s
applicable, grades and lines of streets, alleys, pavements and adjolning propetty and struciures; designnted wetlands;
adjacent dralnage; fights-of-way, resteictions, easements, encronchiients, zonhig, deed resteletions, boundaries and
contours of the site; lacattons, dinensichs and necéssary data with respect to existing buildings, other Improvements
and trees; and information concerning available utility services and lines, both piblic and piivate, sbove and below
grade, Including lnvetts nnd depths. All the Information on the survey sholl be referenced to n Project benchmark.

§ 5.5 The Owner shall furnish scivices of geotechnionl engineers, which may include byt are not limited to test
borings, test pits, determinations of soil beating values, percolation tests, evaluations of hnzardous materials, seismic
evaluation, ground corrosion tests and resistivity fests, meluding necessary gperations for anticIpating subsoil
conditions, with wiltten réports and appropriate recommendations.

§ 5.8 The Owner shall coordinate the services of its own consultants with those serylces provided by the Architeot,
Upen the Archltect's l‘eques! the Qwner shall farnlsh coples of the scape of services In the contracts between the
Ovwneir and ihe Owners consultants, The Owner shatl firnish the services of consultatits othier than those designated
in this Agreement, or nuthorize fhe Architect to furnish them as sn Additional Service, when the Architect requests
such sesvices and demonstintes fhint they ave reasoninbly reguired by the scope of the Project, The Owher shall
requtire that its cangiltants maintain professional liabillty insurance as appropriate to the services provided.

§ 6.7 The Owner shall furnish tests, inspections and repurts required by law or the Conlracl Pocuments, such ag
structural, mechanlcal, and chemnical tests, tests for alr and watei pollution, and tests for hazardous iaterlals,

§ 5.8°'The Owner shall furnish oll fegal, insurance and accounting services, including auditing services, that may be
rveasonably wecessary at miy time for the Profect to meet the Owner's needs end Interests.

§ 6.9 The Owrter shall provide pmmpt wiilten notice to the Architest ifthe Owner becomes aware of any fault or
defict n the Project, including errors, ontissians or inconsistencies in the Architecl’s Instruments of Service,
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§ 6.0 Execpt as otherwise provided in this Agreement, or when direct commwnications have been speclaliy
authorized, the Owner shall endeavor (o communicate with the Contractor and the Architect’s consultants through
the Atchitcct about matters arlsiug out of or relating to the Contract Documents. The Owner shall promptly notify
the Architect of nny ditect communications that may affect the Architecl's services.

§ 5.11 Before executing the Contract for Cansteuction, the Owner shall coordinate the Architect’s duties and
responsibilities set forth in the Contvaet for Construction with the Architect’s services set forth in this Agreement.
The Qwnei shall provide the Arclritect a copy of the executed agreenent between the Owner nnd Coiitractar,
inc!uding the General Conditions of the Conteact for Construction.

§ 5.12 The Owner shall provide the Architect nccess {o the Project site prior to commencement of the Work and shall
obligate the Contvnctor fo provide the Architect access fo the Work wherever it is in preparation or progress.

ARTICLES COST OF THE WORK

§ 6.1 For purposes of this Agreement, the Cost of the Work shall be the total cost to the Owner to construct all
elements of the Project designed or specified by the Architect and shall include contractors® general conditions costs,
overhend and profit. The Cost oFthe Work doos not iiclude the compensation of the Architect, the costs ofthe fnd,
tlghts-of-way, financing, contingencies for changes In the Work or other costs that are the responstbility of the
Owmer.,

§ 6.2 The Owner’s budget for the Cost of the Work is provided in Tnitial Information, and mny be adjusted
throughout the Praject as requived vnder Séctions 5.2, 6.4 and 6.5, Bvatuations of the Owaer’s budget for the Cost of
the Work, the preliminary estimate of the Cost of ihe Work aid updated estitntes of the Cost of the Work prepared
by the Ar chltect. represent the Architect’s judgment as & design professional, It is recognlzed, however, that nelther
the Architect hor tho Owner has control over (e cost of tabar, matérinls or equipritent; the Contenctor’s methods of
determining bid prices; of competitivé bidding, market or negotiating conditions, Accordingly, the Architect cannot
and does not wacrant or reprosent that bids or negoetinted prices wiil not vory from the Ovwher's budgel for the Cost
of the Work o from miiy estimate of the Cost of the Wark ar evalunifon prepered or agreed to by the Archliect,

§ 6.3 In praparing estintates of the Cast of Work, the Architect shall bs permitted to include contingencies for
dosign, bidding nnd price escalation; to determine what umtertals, equipment, compionent systems and tyges of
construetion'are to be included in thve Contract Documents; to make reasonable adjustments i the prograni and
scope of the ProJect; and to include In the Coritract Docuntents alternate bids as may be necessary to adjust the
estimated Cost of the Work to ineet the Owner’s budget for the Cost of the Work, The Architect’s estimate of the
Cost of the Work shali be based i cuirent aves, volume or similar conceptunt éstimaling techniques, If the Owner
requests detalled cost estimating sesvices, the Architect shall provide such services a5 an Additfonal Service under
Article 4.

§6.;4 If the Bidding or Negotiation Phase has not commenced within 90 days sfter the Arcliitect submits the
Constriction Documents to the Owner, hrough nio fault of the Architect, the Ownei's budget for the Cost of the
Waorlk shall be adjusted to refiect changes in the general lovel of prices In the applicable construction markel,

§ 6.5 15 a1 any timie the Architect’s esthinate of the Cost of the Work exceeds the Owner's budget for the Cost of the
Wark, the Architect shall make appropeiate tecommendations to the Owner to adjust the Project’s size, quality o
budget for the Cost of the Wark, and the Owner shall eobperate with the Architect in making such adjustments,

§ 6.6 If the Owner*a budget for the Coat of the Work nt the conclusion of the Construction Bocuments Phase
Services is exceeded by the Jowast bona fide bid or negotiated proposal, $he Owner shall

A pivewrliten spproval of ai Increase in the budget For the Cost of the Work;

2 aulhorize rebidding or renégotinting of the Praject within n vensonnble time;

3 terminate in accoidance with Sectlon 9.5;

4 inconsultation with the Architect, revise the Praject program, scope, or quality as requived to reduce

the Cost of the Woil; or
£ Implement ony other mutually nceeptable alternative,

§ 6.7 1£4he Qwner chooses to proceed under Seclion 6.6.4, the Architect, without additiona) compensation, shall
madify the Construction Documents fis nécessaty to comply with the Owner's budget for the Cost of the Work at the
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conclusion of the Coistruction Bocuments Phase Sevvices, or the budget as adjusted under Section 6.6.1, The
Architect’s modification of the Consteuction Doctunents shall be fho limit of the Architect's responsibility under this
Aiticle 6.

ARTICLE7 COPYRIGHTS AND LICENSES

§7.1 The Architeet and the Owaer warrant tiat in transmitting Instiiments of Service, o any ofher information, the
transmitiing porty s the copyvight owiner of such Information of has peimission firom the copyright owner to
transmit such Information for its use on the Project. If the Owner rind Architect intend to transmit Instruments of
Service of uay other information of decumentation i digital fori, they shatl endeavor to eatablish necessary
protagels governing such transmissions,

§7.2 The Acchitect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instiuments of Service, Including the Diawings and Specificatichs, and shall retain ol common faw, statutor’y ond
other reserved |ights, including copyrights. Submission or distribution of Instruments of Service to meel official
regalntory requirements or for slinilor purposes in connection with the Project Is not to be construed as publication
in derogation of the rescrved iights of the Architéet and the Architect’s consultents,

§ 7.3 Upon execution of this Agreement, the Aschitect grants fo the Owaer a nonexclusive license to use tlhe
Architect’s lnstraments of Service solely and excluslvely for purposes of constructing, Using, malnlainlng, aitering
and adding to the Project, provided that the Owner subslantially performs its obligatlons, including prompt pryment
of ntl suins when due, 1nider this Agreentent aice the Cllent has patd the Architeot in fufl for servlces rendered, The
Architect shal! obtain similar nonexclusive licenses from the Architeci’s consultants consistent with this Agreement,
The Hvense granied under this sectfon permlts the Owner to authorkze the Conteactor, Subeonfractors, Sub-
subeontractors, and muterial or equipment supplicrs, ns well ns the Owner's consullauts and separate conteactors, fo
reproduce applicable portions of the Insiruments of Service solely and exclusively for use in performing services or
construction for the Project, 1Fthe Architect rightfully terminates this Agreement for cause as provided in Section
94, the Hoense geanted by thls Section 7.3 shalf terniiate,

§ 7.3.1 In the event the Owner uses the Tnstruments of Service without retaining the author of the Tnstruments of
Serviee, the Owner relenses the Architect and Architect’s consultant(s) from all clalms and cnuses of etion arising
fram such uses. The Owner, to the exteit pernnlited by law, further ngrees to indemnify anict hold havmless the
Architect and its consultants fiom all costs and expenses, Including the cost of defcnse, rélnted to claima end causes
of nction ssseited by any third person or eitity to the extent such costs and ékpenses arise from the Owner's usc of
the Insiruments of Service under this Seotfon 7,3,1. The terms of this Section 7.3.1 shall not apply if the Owner
rightfully terminates this Agieemenil for cause tnder Section 9.4,

§ 74 Except for the liceitses granted In this Articte 7, no other license o right shafl be deemed granted or lmplied
wider this Agreement, The Owaer shall not nssign, delegate, sublicense, pledge or otherwise transfer any fHeense
granted hereln to another parly without the prior written agreement of the Architect. Any unimthorlzed use of the
Insteuiments of Service shall be at (e Owner's sole risk and without Habiity to the Architect and the Architeet’s
consultmits. As per lender’s requivements, Architect will nssign ¥cense to plans & specs for the lenders to review,

ARTICLES CLAMS AND DISPUTES

§8.1 GENERAL

§ 8.1.1°The Owner nad Aichitéct shall commience all claims and cauges of gction, whether in conlract, tort, or
otherwise, ngainst the other arlging out of or related to this Apveement in accordance with the requ'lrements of the
method of binding dispiite resolutlon sclected in this Agreement within the perfod specified by applicable Inw, but in
any case not inore ton 10 years afler the date of Substantial Completion of the Work, 'Fhie Owner and Architect
waive all clatims and couses of action not commenced In necordaitee with this Section 8.1,1.

§ 6.1.2 Intentionally Omitted.

§ 6.1.3 The Archltect snd Owner walve consequential damages for claims, disputes or other matters in question
nrising out of or relating to this Agreement. This mutuel waiver is applicable, withoitt limitation, to all consequential
damnrges due Lo either parly*s termination of this Agreemenl, except as specifically provided in Section 9.7.

AlA Doviimend BIGL™ - 2607 {farmarly B18174 - 1097}, Copyripght© 1674, 1070, 1007, 1997.and 2007 by Tha Ameilsun lstituls of Architects. All tighta
rnlervod WATRNNG: Thile ALA. Doviivont e proletod by U5, Gopyilpiit Liv dnd Intornatlonal Tegatles, Ynauthdrized ropraduction or distritution of 12
s AA® Dotumpnt, of any portion of 5 may roault In sovera ¢lviland eriminal penntias, and witt by ;nosocmud to the maxkmun: dxtentpossibie

winifer (e Tirve. This documant vens produced by At sofware 21 06;17:32 on 0272412042 wnder Order No.4671736402_1 which expiras on 0512372012, and Is

nolhrmutu
User Notes: (1031974090}




it

§ 8.2 MEDIATION
| §8.21 Intentionally Omitted,

| §8.22Intentionally Omitted.
| §8.23 Intentionally Omitted.

I §8.2.4 If the partles do nal resolve a dispate through mediation, the method of binding dispute resclution shalt be the
followlng:
{Check the apprapriate box. If the Owner and Arehitect do ot sefect amethod af binding dispute resolution below,
or tla not subseqtrently agree Inwilting to a bluding dispute vesolution methed other thay litigation, the dispute will
be 1esolved In a cotirt of competent jurisdiction.)

I [X}  Arbiteation pusvant to Section 8.3 of this Agreement
[ ]  Litigation in a courl of ¢ompetent jinisdiction

T 1  Other (Spechy)

§ 5.3 ARBITRATION _

§ 6.3.1 If the pasties have sefected arbitration as the method for binding dispute resohtion lu this Agreement, any
clakm, dispute or otfier tatter in question arising out of or related to this Agteement subject to, but not vesolved by,
mediation shall be subject to nrbitration which, unless the parties mutually agree ctherwise, shall be administered by
the Amerfonn Avbitention Asseciation in sceordance with fts Consteuction Industry Arbitration Rules In offect on the
date of this Agreement, A demand for nrblteation shall be made in writing, defivered to the other party to this
Agreement, and filed with the person or entity administering the arbitration.

58319 A demand for arbitvation shall be made nio eartier than concuriently with the filing of a request for
wiiediation, but In no cvent shntl it be made nfler the date when the Institution of iegal o equitable procecdings based
on the claiin, dispute or other maiter in question would be baired by the npplicable statute of fimitatlons, For statute
of limitntions purposes, vecelpt of a wiitten demand for nibitsatlon by the person or entity ndrintstering the
arbitration shall constitute the Instihution of loga! or equltnble proceedings based on the claim, disputes or other
matter ih question,

§ 8.3.2 The foregolng nreement to arblteate and other ngresnients to nbiteate with an additional person or entity
tduly coitsented to by parties to this Ageeement shall be specifically enforceable In nccordance with applicable law in
sny cotirt having jurisdiction thereof.

§ 0.3.3 The award rendered by the avbitrator(s) shall bs final, and judgment may bo entered upon It i accordnnce
with applicable faw in aniy court having jurisdiction theveof,

§ 8.4 CONSOLIDATION OR JOINDER

§ 8.3.4.1 Either party, at its sole discretion, may consolidate an arblitration conducted under this Agreement with any
. other arbitration to which itls n party pwvided thait {1) the arbitration agreemient governing the ‘other arbltyation

petniltg consol kdntion; (2) the abitrafions to be eonsolidated substantially Invalve conitinoii questions of lnw or fact;

pnd (3) the m'bltmlimzs employ matestally simitar procedural rules and methods for selecting arbitrator(s).

§8.3.4.2 Either parly, at its sole discretion, miny include by joinder persons of entities substantiaily invelved ina
common guesilon of law or fact whose presence Is required If complete relief Is to be accovded in arbitration,
provided that the parly sought to be jolned colizents in writing to sich joinder, Cotisont to asbitration involving ann
additional pesson or entity shall not constitute cotisent to neblivation of any claim, dispute or other matter in question
not described in the wiliten consent,
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§8.3.4.3 The Owner and Architect grant to any person or entity made a party to an arbitration conducted under this
Section 8.3, whether by joinder or consolidation, the sanic rights of joinder and consolidation as the Owner and
Architect under this Agreement.

ARTICLES TERMINATION OR SUSPENSION

§ 9.4 If the Owner fails to make payinents to the Avchiteet in accordmice with this Agreement, such failure shall be
considered substantinl nonpey forimance and cause for termination or, at the Architect's option, catise for suspension
of performance of services under this Agreement, Ifthe Architect efects fo suspend services, the Architect shall give
seven doys’ wrltton notice to the Owmer before suspending services. In the event of a suspension of seivices, the
Architect shall have o linbility fo the Owner for delay or dmunge caused the Owner beenuse of such suspension of
services. Befove resuming services, the Architect shall be paid all sums due prior to suspension and any expenses
Inéurred li the interruption and resumption of the Architect’s services, The Architect’s fees for the remaining
services aud the time schedules shall be equitably adjusted.

§ 8.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension, When the Project s resumed, the Architeet shall be compensated for expenses Incurred in the
iterruption and resumpiion of the Architeol’s sarvices, The Avchiltect's [ees for the remmining services and the time
schedules shall be equitably ndjusted.

§ 8.3 If the Owner suspends the Froect for more than 90 cimulative days for reasons ofhier than the fault of the
Avchitect, the Aréhitect may terminate this Agreement by giving not less than seven days® wiltten nolice,

§ 94 Either party may terminate this Agreenient upon nat less thun seven days® weltten notice should the otlier party
fall substantinlly to perforin in nccordance with the terms of this Agreemeint through no fault of the party Initiating
the termination.

§ 9.5 The Owngr may terminate this Agreement upon not less than seven days” wrltten notiee to the Architect for the
Owner's convenlence nnd without catise,

§ 9.8 In the event of termination nol the firult of the Architect, the Architect shall be compensated for seivices
performed priok to teemination,

§ 0.7 ntentlonally Omitied.

§ 9.8 The Owier's rights 10 use the Architect’s Instruments of Service i the event of # termination of this
Agreenient are set forth in Article 7 and Section 11.9,

ARTICLE 10 NMISCELLANEOUS PROVISIONS
§ 10.1 This Agreemient shall be governed by the Inw of the place where the Praject Is located, except that §f the
parties have selected arbitration es the method of binding dispute resolution, the Federa) Arbltration Act shall govern

Sectlon 8.3,

§ 10.2 Terms in thits Agreement shatl have the same meaning as those fn ALA Document A201--2007, General
Conditlons of the Contract for Construction,

§ 10.3 The Owiier and Architect, respectively, bind themselves, their agents, Successors, assigns and legal
veprescntntives to this Agreement, Neither the Owaer nor the Architect shall assign this Agreement without the
wrilten consent of the other, except that the Owner may assign this Agreement to a lender providing finsneing fov
the Project If the lender agrees to assime the Owner's tights and obligations under this Agreement,

§ 10.4 1fthe OGwner requosts the Architect fo execute certificntes, the proposed language of such certificates shall be
submitted to the Avchitect for review at lenst 14 days prior to the requested dates of execition. 1fthé Owner requests
the Aschitect to exccute consents reasonably required to facilitate assigniment to n lender, the Architect shall execute
nll such consents that pré consistent with this Agreement, provided the proposed congent is submilted tothe
Axchitect for review ot least 14 days prior to execution, The Architect shall not be requived to execute cerlificates or
congents that would require knowledge, services or responsibifities beyond fhe scope of this Agreement.

AA Douumenl Bi0419 . 2007 “ nmosly B161%- 1907), Copyilylit ® 1974, 1970, 1007, 1097 s4d 2007 by The Amadean Insilute of Architasts, All eights
resarvgd. WARHING: This MA” Dacwinit b protectod by 1.5, Sopyripht Law and Iatorattoral Treallon, Unauthbrizéd ropraditslion drdistdbuliin of 14

“thla MA® Dasumont, of any poition of I, way resull-in sovero civil and eqminnl fignatics, eird Wil bio prosocutad 1o tise paaxtmuny exlejit posally

wnler tho law. This documont was froducad by AW software al 08:17;32 on 022472012 under Order NoAB71736492_1 which sxplras on 05/2312012, and Is

no! for resate.
User Notes: . (1631674650)




tnit.

§ 10.5 Nothing contained in this Agreemecnt shall create a contractunl relationship with or a cause of action in favor
of o third pacty against cither the Owner or Architect.

§ 10.8 Unless otherwise vequired in this Agreemant, the Architect shall have na vesponsibility for the discovery,
presence, handling, removal or disposal of, or exposure of persons to, hinzardous materinls or toxic substances in any
form at the Project site.

§10.7 The Aschitect shall have the right to include photographic or ailistic representations of the design of the
Project aimong the Architect"s promotionn! ind professional materials. The Architect shall be given rensonable
access to the coinpleted Profect to make such representations. However, the Architect’s materfals shall not Include
the Qwner's confidentinl or proprietaty inforinalion if the Owier has proviously advised the Architect In wriling of
the speclfic information considered by the Owner to be confidential or propiletary. The Owner shall provide
professional credit for the Architeet in the Owner™s promotional mateials for the Project,

§ 10.8 IT the Architcol or Owier recelves information specifically designated by the other pariy as "confidentinl” or
"husiness proprietary," the receiving party shall keep such nformmtion strictly confidential and shall not disclose it
ta ainy other person except to (1) its employées, (2) those who need to know the content of siich information In order
to perforin serviees or construction solely and exclusively for the Project, or (3) its consultants and contractors
whose contracts luclude similar restrictions on the use of confidential information.

ARTICLE11 COMPENSATION

§ 11.1 For the Architect's Busic Services described under Avticle 3, the Owner shall compensnte the Architect as
follows:

{insert cnomnt of, or basts for, compenration.)

$750,000.00

§ 1.2 For Additional Services designsted in Section 4.1, the Owner shall compensate the Architect as fotlows:
{tasert amomt of, or basts for, compensaiton. If necessary, tst specifie serviees to which particidar methods of
compensation appiy.)

§ $1.24 Owner will compensate the architect for LEED certification at an smount to be determined,
§ 11.2.2 Avchitect will provide Historic Preservation services as part of baslc serviees for no edditlonal
charge.

§ 113 For Additional Services that may nrlse during the course of the Project, including thoss under Section 4.3, the
Owiner shall compensate (he Architect ns follows:
(Insert amonnt of or basfs for, compénsalion.)

Employee or Category Rato
Principats $225
Sr, Architects $200
Project Moanngers $175
Job Captains 5150
Architecturs! Siaff $100

§ 114 Compensation for Adititional Services of the Archltect’s consuliants when not included {n Sectlon 11,2 or
14,3, shall be the amount lnvoleed ta the Architect plus Ten percent ( 10,00 %), or as otierwise stated below!

§ 1.5 Whero compensation for Basle Services Is bnsed on g stipulated sum of percentage of the Cost of the Work,
the compensntion for each phase of services shall be as follows:

Conceptual Deslgn Phuse $250,000.00
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Schematic Diesign Phase $100,000.00

Design Development Phase $100,000.00

Constraetion Documents

Phase , $200,000.00

Constrsiction Phase $£00,000.00
I Totol Basic Compensation $£750,000.00

§ 11.6 When compensation is based on a pércentagé of the Cost of the Work and any portions of the Project are
deleted or ofherwise not constructed, compensation for those portions of the Project shall be payable to the extent
services are performed on those portions, by accordance with the schedule se! forth In Section 11,5 based on (1) the
fowest bora fide bid or negotinted proposal, or (2) if 1o such bid ai proposal 1s vecelvied, the most recent estimate of
the Cost of hhe Work for such portions of the Project, The Architect shall be entitled to compenssition in accordance
with this Agreement for olf services perfornzed whether o not the Coustruction Phase is commiitced,

§ 1.7 The howvly billing sates for services of the Architect aid {he Architect's consultants, if any, ave set forth
below. The fates shall b nctjusted in accordance with the Architeot’s ond Architect’s consuliangs’ norinal review
practices,

(If applicable, altach ar exhibii of hourly billing rates or tnseit them below.,)

Employae of Category Rale
Principals $225
S, Avchiteets $200
Project Managers 8175
Job Coplains : $150
Avchitectural Staff $too

§ 11.8 COMPENSATION FOR REIMBURSABLE EXPENSES
§ 11.8.1 Relmburanble Expenses nre In nddition to compensation for Basle and Additional Services and fnclude
expenses ficurred by the Architect nnd the Archltect’s consultants divectly related fo the Project, as follows:
A Teanspostation rnd authorized out-of-town teavel and subsistence;
2 Fees paid for securing approval of suthorlties having Jurlsdiotion over the Project;
3 Printing, reproductions, plots, standard form docunsénts;
4 Postage, handling and delivery;
& Expense of overtime work requiving higher than regular rates, if suthorized in ndvance by the Owner;
& Renderings, models, mock-ups, professional photography, and presentation materials requested by
_ the Owner;
(Paragraphs deleted)
4 Other similyr Project-relnfed expendilures,

§ 11.8.2 For Relmbursible Expenses the coinpensation shal be the expenses incurred by the Architect and the
Architect’s consultants plus One and one-tenth percent { 1.10%4) of the expenses lncwred,

§ 11,8 COMPENSATION FOR USE OF ARCHITECT'S {NSTRUMENTS OF SERVICE

Ifthe Owner texminates the Architect far its convenlence under Section 9.5, or the Architeol tenminates this
Apreerizent under Section 9.3, the Owner shall pay a leensing fee a8 compensation for the Owner’s contibued use of
ﬂIIB Architect’s Insteimnents of Service solely for pueposes of campleting, using and mnintnining the Project as ‘
follows:

| NvA

§11.70 PAYMENTS TO THE ARCHITECT
§11.101 An initinl payment of Two Hundred Fifty Thousand Dollars and Zero Cents (§ 250,000.00 ) has been made
under fitis Agreement. ‘This payment covered the cost nssociated with multiple desipa schenes and concepls for the
New Peyshing Hotel project,
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§14,10.2 Unless otherwise agreed, payments for services shall be mnde monthly in proportion to services performed,
Payments are due and payable upon presentation of the Avchiteet’s fnvolce. Amounts unpaid Sixty € 60 ) days aftes
the inveice date shall bear interest at the rate entered below, or in the absence thereof at the lega! rate prevailing
from tinie to time ot the principal plce of business of the Architéct,

(Trsert reite of manthly or aupal tnferest agreed upon,)

10.00% et Anmun

§ 14.10.3 The Owner stiall not withhold nnjounts from the Architect's compensation to impose n penalty of
figuildated damiages on the Architect, or to offset sums requested by or paid to contrctors for the cost of changes In
1he Work tnless the Architect ngrees or hins been found liable for the amounts ia a binding dispute resolution
proceeding,

§ 11,104 Records of Relmbursable Expenses, expenscs perinining to Additionat Services, nnd services performed on
the basis of hotirly tates shal! be available to the Owner at mutually eonvenient fimes.

ARTICLE 12 SPEGIAL TERMS AND CONDITIONS
Speoinl terins and conditions that modify this Agreement ave as foliows;

Contract — The followlng Contract Provisions nlong with the Client/Architect npreement constitutes the full and
complete Agreement between the pretles. Changes, amendntents, add to, superseded, or walved only can only oceur
if both partles specifically ngree in writing to such miiendments. Tn the event of any inconslstency between these
Conlract Provisions aiid nny proposal, contract, purchase order, requisition, notlce to praceed, or like document,
these Contract Provisions shatl gavern.

Standard of Core ~ Architect and Its employees, subsidinries, independent professional assoelntes, sub-consultanls,
and aubconfractors will exetolse the degtee of care and skill ordinarily practiced ander simitar clremnstances by
design professionals providing similae sevvices, Client agrees that services provided will be rendered without any
warrniity, expresa or hisplied. Architeet shall exerclse usial and customary professionsl cave Iin Its efforts to comply
with applicnble codes, regulaiions, laws rules, érdinances, and su¢h other requirements In effect ay of ihe dnte of
execution of this Agreement,

Liabitity — To the fullost extent permitted by law, the total Jiabllity, in the npgy egate, of Architect and Architect’s
officess, directots, employees, ngents, md consultants fo CHent and anyone claiming by, through or under Client, for
any and all Infurfes, clalims, losses, expenses, or damages whatsoever arlsing out of or jn any way related to
Architect’s services, the Project or (s Agreoment, fromi any éause o causes whatsoever, including but not Hmited
to, negligence, stiicd Hability, breach of continct or breach of wareanty shall nol exceed the nmownt of avilable
professional liablity insurance carrled by the Architect,

Indemnity - To the full extent permitted by law, the Architeot agrees fo Indemuil‘y ond Bold the Client harmless from
and ngalnst any linbilitlés, dunages and cosls (including reasonnble atiorney’s Fees) to the extent coused by the
negligence of the Architect by performatice of services under this Agreement, Tn 1o event shall the indemnification
obligatlon extend beyond the date when the institution of legal or equitable procecdings for professional negligence
wakl be barced by any applicable stntute of repose or statute of limitations.

The porties expressly ngree In no event shall the indemnification obtigation of the Avehitect Include n duty to defond
uny clalms, causes of action, demidnds, costs or lawsults in connection with or arising ot of this Project if daminges
were NOT eaused by the negligence of the Architect In performinnce of seivices under this Agreement,

Insirumeints of Service — Clicntimay use the Architects rcporls, iotes, drawings, speciflcations, data, calcitations,
and other documents, inoliding fhose in elecironic form, prepared by Architeet defined colfectively as Instruments
of Service for the puepose of the construction and mainlenance of the project under this agreement once the Client
has pald the Architect In fufl for services rendered.

The Architect’s tstruments of Service shall remain the Architect's property. The Client agrees not to use Architect-
geriernted docunsents for prajects other than the plojecl for which the docuiments were prepared by Architect, or for
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future modifications fo this profect, without Archiltect’s express wrilten permission. Any misuse, reuse or
distribution to third pavties without such express writtén permission or project-specific adaptation by Architect will
be at fhe Client’s sole risk nnd without fability to Architect or its employees, subsidiaries, ndependent professional
associates, subconsultants, ond subcontractors, Client shall, to the fullest extem permitied by law, defend, indemnify,
and hold harmiless Architect from and agninst any and afl costs, expenses, fees, losses, clofms, demands, Imbllmes,
suits, actions, and dunages whatsoever arising out of of resulting from such unauthorized reuse or disteibution,

Rellance - Architect shall be entiiled to rely, without lability, on the accuracy and completeness of any ond all
fiformation and services provided by Client, Client’s consuftants and contéactors, and information from public
iecords, wilhout the need for independent veritication.

Consequential Damagzes - Neither the Client nor the Architect shall be liable to the other or shall make any claim for
any incidental, lndirect or consequentiol demages arising out of, or connected in any way to the Project or this
Agreemenl. This nuutual waiver lncludes, but is not Hmited to, dnmnges related to loss of use, loss of profits, loss of
flicome, loss of reputation, unrealized savings or dimmution of property vatue and shali apply to any eause of netion
Including negligence, strict Hability, breach of contract and breach of warventy.

Changes or Deluys — Proposed fees consiitule Architect’s esttmate to perfoim the services required to complote the
Project, Required seivices often nve not fully definable In the intial planning; accordingly, developments may
dictate a change in the scope of services 16 be performed. Where this occurs, changes In the Agteement shall be
negotinted and an equitable adjustmeit shall be mado. Costs and schedule commitments shalt be subject to
renegotiation for wivensonable delnys caused by the Client's fallwe to pr ovlde specified fucilities, direction, or
Information, or if Architects falluve to perform is due to niy net of God, labor trouble, five, inclement weather, act
of governmeéntal authority, faflure of teansportation, acaldent, power failice, or intecruption or any other cause
beyond the rensonable control of Architeet, Temporacy wu_rk stoppage coiised by any of the above may vesult In
sdditional cost beyond that cutlined in the fee structine,

Suspension of Work —The Client may, st any Hine, with o fourteen (14} doy wiltten natice, suspend further work by
Architect, The Client shall kemain liable for, and shall promptly pay Architect for all services rendered to'the date of

suspension of servives, plus suspension cha; ges, which shall include the cost of assembling documents, personnel

and equlpment, reschediling or reassignment, and commitments made to others on Ciient’s behalf.

Cost Estrates — Wher required as pait of work, Arohitect will furnish oplrlons of probable cost, however does not
guarantes the nceuracy of such estimates and slmll be held harmiess and not liable for any indccuracies, Opinions of
probable cost, finnnoint evalualtons, fensibility stucles, economic analyses of alternate solutions, and ulilitarian
considerations of operaticns nid inninteniice costs prepitred by Architect hereunder will b mado on the bnsis of
Architect’s experlence mid qualifications and wilt représent Architect's _luclgment ns an experienced and quatified
design professional. However, useis of the probable cost opinfons niust recognize that Architect does not have
confrol over the cost of Jabos, material, equipmem, or services Rimlshed by others or over mavket conditions or
cotitractors® methods of determining prices of performing the work,

Mediation: The Client and Architect agree to submit all claims and disputes acising out of this Agrecment to non~
binding mediation prior to the inftistion of legn! procecdings, This provision shell survive comipletion o termination
of thls Agreeinent; however, nefther party shall seek mediation of any ¢laim o dispute arfsing out of this Agréement
beyond the period of time that would bar the initintion of legal pracecdings to litigate such claim or dispute under
the applicable law.

Wareanty ind Guarantees — Client agrees that services provided by the Architect will be rendered without any
watranty, and/or guarantees, expressed or implied including the performance of the Contractor of the construction
contract and the Coniraclar*s ability lo firaish and perforin its work in accordance witl: the Contract Documents,
Architect shall not be required to sign any documents, no matier by whom requested, that would resilt in Architect’s
hiving to certify, guaranty, or wairant the existence of conditions that Arvchitect cantiot ascertain.

Third Party - Nothing contained in this Agreement shall create a contiactual relationship with, or a cause of action In
favor of, n third party ngainst elther the Client or Avchitect. Avchiteci's services liereunder ave being performed
solely for the benefit afthe Client, and no other entity shall have any clatin againist Architect because of this
Agreement or Architect’s perforninhee of setvices hereunder,

AlA Dacirmant BY03™ ~ 2007 (foimeny D461 - 1807). Copyriphl © 1874, 1970, 10067, 1997 and 2007 by The American Imrllula of Architacts, M rights
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hilt.

Unenforceable - In the event any of these Continet Provisions are found to be ilfegal or olherwise unenforcenble, the
unenforceable Contract Pravisioi will be stricken, Striking such a Contract Provision shall have no effect on the
enforceability of the remalning Contract Provisions and those femaining Contvact Frovistons shall continue In full
force and effect as if the unepforceable Coritract Provision were never included in the Agreement,

§ 12.1 The owner shall provide cost estimating services with & general contractor,

ARTICLE 13 SCOPE OF THE AGREEMENT

§ 3.1 This Agreement represents the eiitire and Inteprated agreement between the Ovimer and the Architeot and
supersedes all pilor nepotiations, represéiitations Gr agreenicals, either wrilten or oinl. This Apreernent may be
amended only by written instrumenit signed by both Owner and Architect.

§ 13.2 This Agreement Is comprised of the following documents listed below:
1 AlA Docuinent B181™-2007, Stondard Form Agreement Between Owner and Axchitect
.2 AIA Document E201™-2007, Digital Dnta Protoco! Exhibit, if completed, or the following:

J  Other documents: _ )
{List nther dacuntents, {f ey, tncliding Exhitit A, Initial Information, and additional scopes of

sejvlee, (fany, forming part of the Agreemeit.)

(Signature
| _Michael Alvidiez, Exccitive Director or, FAIA, Princinal
(Printed nane and tile} : ' (Printed name and tille)

AtADocumant BI01W ~ 2007 ﬂ‘dmmly‘ BAS™ ~ 1997}, Copyrighl © 1074, 1978, 1907, 1997 rnd 2007 by The Anterican Instilule of Architects, Al 1ighta
resaried, WARNING: Flils AA” Dooumehil la'protectod b 1LS. Copyright Lai and Intemational Trantlos. Ondstiiorlzed repradction br dintibition of 19
01 AIA® Dooument, or dny portion of i, may rosult In spvere elviyand crlminal ponulites, aind will. 2 prosecutnd to the sizximum dident-possibis

unddr tho lave. This document was produced by AlA software &t 00: 47:32 on 02/24/2012 undar Order No.40717306402,_1 which expiras on 05/23/2012, &ad is

nol for tassle,
Uagr Rotas: {10316T4680)




Adgitions and Deletions Report for
AIA” Document B101™ - 2007

This Additions and Delatlons Repaorl, as defined on page 1 of the aséoclaled document, reproduces bétow all lext the author has
added to the slandard form AIA document In order to complale I, as well as any (axt the aulhor may have added to or deloted from
the orlgingl AIA text. Added laxt Is shown underlined, Deleted taxt is Indicated wlth a horizonta! {ine through the ofiglnal AIA texd,

Note: This Addiitens and Deletions Report Is provided for Informstion gurposes only and Is notincorperatad Inlo or constilute any
part of o assoclaled AW docimant, This Addilons and Deletions Repori and Its assoclated document were genarated
slmuitaneously by AIA sollware at 08:17:32 on 02124/2012.

PAGE 1
AGREEMENT rinds 3 of the Tyweisticth day of January in the year Two Thousand Twelve

Skid Row Housthg Trust
317 E Seventl: Stréet Los Angeles, CA 90021

1625 Olympic Boulevard
Nt 3103908445

¢ ¥ tinel

New Pershing Apariments
500-510 Scyth Maln Streel Los Angeles, CA 90013

PAGE2

littoir of m exlstl mit hotel and new constyuction of 67 efficlen }ts and 2 one-bedr lts
comnumiity spaces and street front retail.

[T

PAGE 3
$1.000,000,00

Addittens and Dololfons Report for AIA Dogument B1017% — 2007 {formesly BIS1™ = 1247). Copnight © 1874, 1076, 1987, 1267 and 2007 by The
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£1,000,600.00

$2.000.000.00
PAGEA4

§3.2.2 The Architect shall prepare o prelliminaty evaluation of the Owiter®s prograin, schedule, budgelfor-the-Geat
ofthe-Meors-Project site, and the pr oposcd procurement or delivery methed and other Inftiaf Information, each in
terms of the other, to nscertain the requirements of the Project, The Architeet shall notify the Ovmer of (1) any
inconslsténcics discovered in the information, and (2) other infornation or consulting services that may be
reasonably neededt for the Project.

§ 3,2.7 The Architect shall submit the Schematio Design Documents to the Qwner, liold meeting with Owney’s staff
ts nnd vequest the Owner’s approval,

LT

§ 3.3,1 Based on the Owner's approval of the Schematie Design Documents, snd on the Owner's authorization of
any adjustments in the Project vequirementa-ind-the-budget-forthe-Cost-of the-Werl requireinents, the Architect
shall prepaie Design Developinent Documents for the Owner's approval. The Design Development Documents shall
illustrate and describe the development of the approved Schematic Design Documents and stinf] consist of drawings
snd othy’ documments including plans, sections, élevations, typienl consteuction details, and disgramumatic Iayorits of
building systems to fix and describe the size and chaeacter of the Project as to architecturnl, structural, mechanical
and eleclvicnt systems, and such other elements as may be npproprinte. The Desigit Dayelopment Doouments shali
also include outline specifications that identify msjor materints and systems and establish In general theit quality
levels,

PAGES

§ 3.3.3 The Architcot shall submit the Design Development Docuivents o the Ownel, ndvise the Owiier of oy

djustments to the estimate of the Cost of the Work, hold mecting with Owner's Staff for deslpgn comments and

request the Dwner's approval,

§3.4.1 Based on the Owner's approval of the Design Development Documients, and on the Owner’s nutharization of
niiy adjustments In the Project req&ivemeﬂts-anﬂhebuég&fﬁl%&emﬁhe%ﬂ ~tequivements, the Architect
shall piepave Constriciion Docuinents for the Owner’s approval, The Construction Docsiments shall illugtrate and
describe the further dovelopment of the approved Design Dovelopinent Documents and ehatl consist of Dinwings
and Specifications setting forth in detafl the quality levels of materlals and systems and other requirements for the
construction of the Work. The Owner sid Architect acknowledge that s order to construet the Work the Contractor
will pl'uvidc addjtional information, inclirding Shop Drawings, Product Data, Samples und othier simifar submitials,
which the Avchitect shinll veview in nccordance with Section 3.6.4.

Additlons autd Dslollons Repot for AIA Dasumnnt B101™ ~ 2007 ||'om1erly BA51™ = 1987}, Copyilght © 1074, 1070, 1887, 1657 und 2007 by The
Amarican Insfiutd of Architects. AlE righis rasenvad. WARHING' Thln AJA" Dosunionl 13 protactad by UG, Cupy:lﬁlrtlaw i Jnlomitionol Troatlas,
Upaihedead roprodustion o distibillon of this AIA® Dacuinant, or-any portion of ilmmy result In sevoro civit patt Griming! ponaliios, anttwill bis
provecited 1 he maxiniva exient poasiilu sador the Fav, This dotunisnt eas produced by AIA soltware at 00:17:32 on 02/24/2012 under Ordar
No.4971735402_1 which explres ¢n 05/23/2012, and ia nat for rasale,
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EXHIBIT B
ASSIGNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Certificate)
(NEW PERSHING APARTMENTS PROJECT)

CONSENT AND CERTIFICATE

Pursuant tce that certain assignment of Architeci's Contract
and Plans and Specifications and Permits (the "Assignment")
executed by New Pershing Apartments, L.P., a Califcrnia limited
partnership ("Borrower") on AFRiL 9 , 2073, 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 City"), and
to each and all of the terms and conditions o¢f such attached
assignment and confirms to the City that (a) the Contract
constitutes the entire agreement between the undersigned and
Borrower relating to the Preoiject, (b) the Contract is in full force
and effect with no defaults thereunder, (¢} 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) nco 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 pricr 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
(60) days from the City's 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 1its 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 cotherwise 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
Preoject, 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
regquirements of  the appropriate board of fire
underwriters.

{b) Construction of the Project in accordance with the Plans
will not result in any encrcoachment on any adjoining
property or on any surface easement.

{(c) The Plans will include (1) any recommendations contained
in any soil cor other geological test performed on the
Site, and (2) parking for cars sufficient toc 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 Jjurisdiction 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)
[NEW PERSHING APARTMENTS PROJECT
Exhibits 03.18.13]}



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 Project, 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'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 the Contract, the City shall not exercise any rights in the
subcontracts which are hereby assigned.

The undersigned acknowledges that the City is relying on,
among other things, the Consent, c¢onfirmations, agreements and
assurances provided herein in entering into the Loan Agreement and
agreeing to advance funds thereunder to Borrower for construction
of the Proiject.

DATED 3%‘ [a)

ARCHITECT:

L{B) — (3 of 3)
[NEW PERSHING APARTMENTS PROJECT
Exhibits 03.18.131




EXHIBIT M
LOAN AGREEMENT
(NEW PERSHING APARTMENTS)

SCHEDULE OF PERFORMANCE

The project timeline js as follows:

10
1
12
13
14
15
16
17
18

19

LAHD Letter of Commitment

Leverage Funding Source Award

Submit Copies of Relocation Notices (if applicable)
Submit Plans & Specifications to LAHD

Building Plan Check Submittal

Submit Construction Package to LAHD

Submit Labor Compliance to LAHD

Construction Contract Bidding

Building Plan Check Approval

Site Acquisition

Close Construction Financing

thice to Proceed (LAHD)

Commencement of Construction

50% Construction Completion

Submit Occupancy Package to LAHD (90 days prior to C of O)
Completion of Construction (TC of O/ C of 0)

90% Stabilized Occupancy

Close Permanent Financing

1* Payment Date to LAHD

* N/A -- not applicable

Rev05.2.03

Date

3/12
10/12
1/13
2/13
9/12
2/13
2/13
12/12
1/13
N/A
4/13
4/13
4/13
4/14
9/14
12/14
3/15
4/15
4/16



EXHIBIT N
LOAN AGREEMENT
(NEW PERSHING APARTMENTS PROJECT)

AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTS

A. AFFORDABILITY RESTRICTIONS. The affordabkility 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 availakle 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
determinaticn 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 Preject shall at all times be occupied or held
vacant and available for rental by 45% Income Households
(househclds 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 wvacant and available for
rental by 30% Income Households {(households who do not
exceed thirty percent (30%) median income for the Tos
Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households). Income
determinaticn shall be made at the time of initial
occcupancy ¢f a unit by a tenant.

E. All units are described and limited as set forth in this
Exhibit N.

B. MAXTMUM RENTAI 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, 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

N — (1 of 3)
[NEW PERSHING APARTMENTS PROJECT
Exhibkits 03.18.,131



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 adjustment
pursuant to the terms cof the Regulatory Agreement.

N - (2 of 3)
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EXHIBIT N

LOAN AGREEMENT

AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTS

New Pershing Apartments

108 East 5th Street, Los Angeles, CA 90013

INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE
Famity Very Very Very Low Income TCAC/ MHP Rent Limits
Size 30% 40% 50% 60% 100% 100% Utility
1 17,400 23,200 28,000 34,800 58,000 Eff 1,450 29
2 19,880 26,520 33,150 39,780 66,300 1-bdrm 1,552 39
3 22,380 29,840 37,300 44,760 74,600 2-bdrm 1,864 43
4 24,840 33,120 41,400 49,680 82,800 3-bdrm 2,152 58
5 26,850 35,800 44,750 53,700 89,500 4-bdrm 2,402 70
6 28,830 38,440 48,050 57,660 96,100 5-bdrm 2,650 80
7 30,810 41,080 51,350 61,620 102,700
8 32,790 43,720 54,650 65,580 109,300
RENT SCHEDULE
Monthly Monthly Monthly Total Tatal 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
Mar-0 br N/A $0 $0 $0 1 1 0 0
Mar-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,

* Qverlaid 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, [n 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

coniract imits shall contral,

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 Committes,

AMI LAHD TCAC
30% 35 35
45% 20 20
60% 12 12
Total Units 67 87

N (3 of 3)
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EXHIBIT O
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.5.C. 1701u (section 3). The
purpose of Section 3 is to ensure that employment and cther
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 Sectiocn 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 contractcer 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 organization or workers'
representative of the contractor's commitments under this
Section 3 clause, and will post copies of the notice in
conspicuous places at the work site where 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. '

G - (1 of 3)
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D. The contractor agrees to include the Section 3 clause in every
subcontract subject to compliance with regulaticns 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, upcn 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 viclation ¢f the regulations in 24 CFR part
135. '

E. The centractor 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
reqgulations of 24 CFR ©part 135 require  employment
cpportunities to be directed, were not filled Lo circumvent
the contractor's cobligations under 24 CFR part 135.

E. 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 connecticon 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
feasibkle (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 Eccnomic
Enterprises. Parties to this contract that are subject to the
provisions of Section 3 and Section 7 (b) agree to comply with
Section 3 te the maximum extent feasible, but not in
derogation of compliance with Section 7 (b}.

O - (2 of 3)
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The Contractor/Subcontractor/Service Provider by this signature
affized hereto declares ander penalty of perjury:
Contractor/Subcontractor/Service Provider has read  City
requirements contained within the €ity Loan Documents and Exhibits
and acoepts all its requirements contdained therein for all of

hiswrer cpetations within the City of Lus Angeles.
- @ - D Oty omcl(eC_ - \\C'T%Si F\ LT

ature Print Name and Title

Signature Print Name and Title

Signature Print Name and Title

Date: :/ &@[ |
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EXHIBIT P

MAYOR'S EXECUTIVE DIRECTIVE 2001-26
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EXECUTIVE DIRECTIVE NO. 2001-26
February §, 2001

TO: THE HEADS OF ALL DEPARTMENTS, 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 Poiicy of the City of Los Angeles to provide Minority Business Enterprises
(MBEs) , Women Business Enterprises (WBEs) and all Other Business Enterprises
{OBEs) an equal opportunity to participate in the performance of all city contracts. This
pelicy 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 (MOED) 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 ali
departments of city government shall be responsible for developing, managing, and
implementing the MBE, WBE, and OBE policy and program. Departments are required

" Far the purpeses of this Executive Directive, “rainority group member”™ shall be syronymous 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 tmplement the minority, women, and
other business enterprise program outlined n this Directive.

All Awarding Authorities which issue invitations for bids or RFPs for work to be
performed under contracts valued at $100,000 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 1,0S 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:

1. 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.

™~

Development of effective vendar databases and directortes, which will
include but not be limited to, qualified minority, women-owned, and other
businesses, business assistance agencies, capital providers, bonding and
ingurance providers, and certification praviders, which will be made
available to all buyers, storekeepers with purchasing authority, and all
other departmental personnel with anthority to solicit bids and enter into
negotiated personal service contracts.

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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10.

11

12.

Provide information to MBE, WBEs and OBEs on projected department
contractual needs, conduct pre-bid and post conferences, permit MBEs,
WBESs, and OBEs to review and evaluate successful bid documents of
similar contracting or procurement opportunities.

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 and/or any other certification
entity that has a reciprocal certification agreement with the City of Los
Angeles.

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.

All bids, RFPs, and construction notices, whenever possible, be published
in widely circulated newspapers, trade asseciations and business
publications, including those which focus on minority and women
business communtities, and through the utilization of radio and any other
electronic media.

The Small, Local Business Program (10% Preference) shall be utilized to
further encourage and strengthen the bidding opportunities for small local
businesses.

All purchasing authorities and/or department destgnees, with the authority
to pegotiate contracts, shall maintain such records, and provide such
reports as are necessary to ensure full compliance with this policy.

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.

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 of MBE and WBE
participation for each contract.

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 coniract of
another government entity or association of government entities, the city
shall first evaluate the host contract to determine the extent and effect of




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 Econamic Development Responsibilities

Departments shall seck 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.

g

Strategic implementation of City MBE, WBE, OBE and small local
business outreach and business development efforts.

Technical expertise in the areas of MBE, WBE and OBE outreach
program design, development and implementation.

Information relating to compliance with Federal and State business
ottreach regulations.

Technical expertise in coordinating outreach efforts with minority,
women, and other professional associations, trade groups, business
assistance centers and related organizations.

Technical expertise in the development of the necessary databases,
directories, and reports relating to MBE, WBE and OBE program
compliance.

The Good Faith Effort requirement does not apply to contracts valued at
£100,000 or iess, 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.

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:




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

summanzed by ethnic categories as determined by MOED.

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 fype, award amount, contact person, ethnicity, gender, city, state,
zip, telephone and fax number.

The aumber of business and contracting opportunity seminars,
conferences, and other related events participated in by the Department.

All signiﬁcﬁnt efforts undertaken to tmplement the various elements of the
MBE, WBE and OBE Program outlined in this Directive.

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 Policv 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)

(2)

(3}

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.
' 0 Points

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 wili be
awarded. The Awarding Authority may waive this requirement if the
bidder or proposer certifies it is informed as to those project requirements.

19 Points

The bidder or proposer identified and selected specific items of the project
for which the contract will be awarded to be performed by subcontractors




(4)

(5)

(6)

(7

(&

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 permit maximum
participation of MBEs, WBEs, and OBEs.
. 10 Points

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 Authonty.

9 Points

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. In 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.

15 Points

The bidder or proposer documented efforts to follow-up mutial
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 1o be submitted.

10 Points

The bidder or proposer provided interested business enterprises with
information about the plans, specifications and requirements for the
selected subcontracting work.

5 Points

The bidder or proposer requested assistance from organizations that
provide assistance in the recruitment and placement of MBEs, WBEs, and
OBEs not less than 13 calendar days prior to the submission of bids or

proposals.
143 Points




% 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, inchsding
doliar amounts of potential work for MBEs, WBEs and OBEs.

26 Points

(10)  The bidder or preposer documented efforts to advise and assist interested
MBEs, WBEs, and OBEs in obtaining bonds, lices of credit, or insurance
required by the Awarding Authority or contractor.

5 Points

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 (1},
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 of 75 of 100 evaluation points are
required to establish compliance with the Good Faith Effori 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 Authonty 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

i :quirements set forth above, the Awarding Authority shall, if requested, and prior to the
¢'vard of the contract, afford the bidder or proposer the opportunity to present evidence to
#1e Awarding Authority in'a 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.




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.
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Richard J. Riordan
Mayor

Supersedes Executive Directive 1-B (Bradley Series), dated March 2%
dated March 6, 1989,
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Form Gen. 133 (Rev. 3/09)
EXHIBIT ¢Q

INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT For additicnal information about compliance with City Insurance and Bond
requirements, contact the Qffice 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 alternative 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 Tts 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
reqguired insurance must provide at least thirty (30) days' prior written notice
(ten (10} days for necn-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 BCRROWER 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.

¢ ~ (1 of 3)
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EXHIBIT Q (Continued)

6. Workers’ Compensation. By signing this Contract, BORROWER hereby
certifies that it is aware cof the provisions <f Section 3700 et seqg., of the
Califernia Labor Code which reguire 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 ctherwise 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
ceurt 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. Commencement of Work. For purposes c¢f 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 reguiremenis 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 sectiocn or provision conflicts with or
impairs the provisions of this Section.

Q - (2 of 3)
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Form Gen. 146/1R (Rev. 4/00)

EXHIBIT Q
Insnrance Requirements

Name: New Pershing Apartments Date: 1/29/13

Agreement/Reference:

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.

Limits

v Workers' Compensation (Statutory Limit)/Employer's Liability 1,000,000

'Z] Waiver of Subrogation in favor of City l " Longshore & Harbor Workers

I:. Jones Act

v General Liability 4,000,000
]Z] Premises and Operations [ Collapse and Underground
2 Contractual Liability ¥ | Products/Completed Operations
[ 2 {ndependent Contractors v | Fire Legal Liability
v Automobile Liability (if vehicle is used for this contract, other than commuting to/from work) 1,000,000

Hired Automobiles [/: Owned Automobiles
]

m Non-owned Automobiles

Professional Liability (Errors and Omissions)

Discovery Period

Property Insurance to cover value of building {as determined by City or insurance company) ok
lZl All Risk Coverage v | Boiler and Machinery
Extended Coverage :I Debris Removal
Flood [V'1 Loss of Rents (for 12 mos)
Earthquake Vandalism & Malicious M
Pollution Liability

—

Fidelity Bond e 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
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