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RECITALS

LOAN AGREEMENT
(THE SIX PROJECT)

($4,277,100)

.. t

This Loan. Agreement is made and entered into by and between
the City of Los Angeles, a municipal corporation (rrLenderll or
rrCityll),and The Six Ve·terans Housing LP, a California limi.ted
partnership (IIBorrowerrr).·

A. The City ~ishes to promote the construction of
multifamily rental housi.ng'within the City of Los Angeles.

B. The qity created the Affordable Housing Trust FundI as
contained in Los Angeles Ordinance 173346, adopted on May 231

2000, Los Angeles Council File 99-1753; chapter title ame~ded by
ordinance 174,035, effective July 30, 2001, as Los Angeles
.Administrative Code Section 5.522 (UAHTFII)

c. The funds provided by the AHTF .are through the 2013
Round 1 Affordable Housing Trust Fund Program, Los Angeles
Council File 13-0303 and consist of the Home Investment
partnership Program Funds (!rHOMEFunds 11) from the United States
Departme~t of Housing and urban' Developme:rit (!lHUDrr)pur-suant; to.

·the Cranston-Gonzales National Housing Act of 1990 for the
purpose of expanding the supply of decent, safe, sanitary and
affordable housing; and the General Fund (!lGENERAL Fundsi!) of the
AHTF.

D. Under the AHTF, the City issued a loan to the Borrower
in the amount of Four· Million Two Hundred Seventy Seven Thousand
One Hundred Dollars ($4,277,100) from the City's HOME Funds and
GENERAL Furids., loaned to support acquisition, predevelopment',
constr~ction and permanent c~sts.

E. Borrower shall. acquire the real property located at 811
South Carondelet Street, Los Angeles, California 90057 (as more
particurarly described in Exhibit A) (the rrProperty!l)for the new
construction of an apartment building resulting in fifty t.wo '( 52)
housing units, of which Forty Nine Percent (49%) of f~fty (50)
units sh~ll be rented at prices affordable to 30% Income, 45%
Income and 60% Income Households and two (2) one bedroom
managers' unit, as defined in this City Loan Agreement for the
project ("Project", as more particularly described in Exhibit
AI)·).

1 of 87
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F. As a condition of this Loan, Borrower shall execute,L
among other things, the City Note, the city Deed of Trust and the
Regulatory Agreement, in which the City Deed of Trust I and t.he
Regulatory Agreement shall be recorded against the Property.·
These instruments are intended to secure Lender1s 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 I IN CONSIDERATION of the mutual agreements,
obligations, and repr~sentationsl and in further consideration
for the making of this Loan, Borrower and Lender hereby agree as
{ollows:

ARTICLE·l. TERMS OF LOAN

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

1.1 CITY BUSINESS TAX REGISTRATION CERTIFICATE. The
Borrower re~resents that it has obtained and presently holds the
Business Tax Registration Certificate(s) required by the City1s
Business' Tax,O.rdinance (Article I, Chapter 2 I section 21.00 et
seq. of the Los Angeles Municipal Code). For the term covered by
this Loan Agreementi Borrowershall·maintainl or obtain as
necessarYI all such certificates required of it under the
Business Tax Ordinance arid shall not allow any such Business Tax
Registration certificate to be revoked or suspended.

1:3 AMOUNT OF LOAN. On and subject to the terms and
conditions of the Loan riocument.s , Lender agree$ to make and '.,
Borrower agrees. to accept a loan in an amount not to exceed Four
Million Two Hundr~d Seventy Seven Thou~and One Hundred Dollars
($4,2771100) I evidenced by ~ promissory not~1 (~he "City Not~n) I

in this amount and secured by the City Deed of Trust recorded
against the Property. The City Note is attach~d as Exhibit C.
The City Deed "of Trust is attached as Exhibit D. The terms of
Exhibit C and Exhibit D are hereby incorporated into this City
Loan Agreement by this reference. Property is described in
Exhibit A, which is hereby incorporated into this City Loan
Agreement by this reference.

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

2 of 87
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'Upon the date of closing, Escrow Holder shal+ record the
Regulatory Agreement, and City Deed of Trust with the Recorder
for the County of' Lojs 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 four percent (4%) per annum on the principal amount
outstanding from the date of the warrant (Los Angeles City
check), until paid.. Interest shall be computed based upon a
three hundred sixty (360) day year, and a thirty (lQ) day month.

Notwi t.han and.tnq 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 ~he date paid at the
rat~ of fifteen percent (15%) per annum (IlLatePayment Ratell) •

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

,
Unless sooner due'pursuant to the City Note"the principal

of the Loan and all accrued interest thereon shall be due and
payable on the earliest of (a) fifty five (~) years from the
date of the execution of the' City Note, (b) the date the Property
is .sold, assigned, transferr~d, or refinan~ed 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

-------,s·RE-f-i-G-i&R-G-I-y-§f-i-veB-a-:aEl--sflaH-fiB-E--be-e1e-eme-d-g-iven--ttnres-s---~~--~--
~ispatched by registered or certified mail, postage prep~id~
return receipt requested, or delivered personally, to the
principal offices of Borrower and Lender as follows:

LENDER: C1ty of Los Angeles
Housing and Community Investment Department
P.O.' Box # 532729
Los Angelesr CA 90053-2729
Attention: ' Portfolio Management

3 of 87
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BORROWER: The Six Veterans Housing LP
c/o Skid Row Housing Trust~ Managing General Partner
1317 East 7th Street . ,·0

Attention: Executive Director
Los Angeles, California 90021

1~0 South Riverside Plaza, 15th Floor

Copy to investor limited partner:
NEF Assignment Corporation

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

1.7 SOURCES OF FUNDS AND COMPLIANCE WITH FoUNDING
REQUIREMENTS. The funds are from the 2013 Round 1 Affordable
Housing Trust Fund - High Leverage Program (IIAHTFll),Lo.s A.ngeles
Council File 13-0303. The Affordable Housing Trust Fund is
contained in Los Angeles Ordinance 173346, adopted ·on May 23,
2000, Los Angeles"Council File 99-1753; chapter title amended by
ordinance 174,035, effective July 30, 2001, as Los Angeles
Administrative Code Section 5.522. Borrower must comply with all
the requirements imposed on properties assisted under t0e
applicable sources of funds:

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

B. General Funds of the 2013 AHTF,

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

~---c----------~---------------------::---------- --~- ..-

D. In the event of any conflict between this Loan
Agreement and the regulations of the applicable source
of funds, the most restrictive requirement shall
govern. ,

•
1.8 USE OF FUNDS. Bor~ower shall use and/or show proof

that it used Loan proceeds only for the Eligible 60sts and in the
amount specified in ~HeBudget as well as any revisions' to the
Budget or Eligible Costs authorized by this Loan Agreement or
approved in writing by ~ender. In its so~e discretion, HCIDLA
may approve changes in the budget by the execution of an approval
letter stating the reasons for the changes which shall include an
attached modified budget. Borrower shall adhere to the modified
budget.· Any line item increases are to be first funded from the
contingency line item, then from any costs savings in anyone
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line item. The Budget is attached as Exhibit E, which is hereby
incorporated into thi~ City Loan Agreement by this reference.
The Eligible Costs are specified in Exhibit EI which is hereby
Lnoo'rpor'at ed .i.nt;o this City Loan Agreement by, this reference.
The Method of Financing is speci~ied in Exhibit FI which is
hereby 'incorporated into this City Loan Agreement by this
reference.

1.9 LOAN DISBURSEMENT. Lender shall not be obligated to
disburse any of the Loa~ proceeds or take any other action under
the Loan Documents unless all of the conditions precedent
contained in Exhibit G, are satisfied. Borrower may bnly request
disbursement of funds when' the funds are needed to pay Eligible
Costs 'as contained in Exhibit E, Budget and Eligible Costs. The
required environmental review must be completed be f oze Borrower
incurs costs. Exhibit G is hereby incorporated into.this City
Loan Agreement by this reference.

Prior to any Loan disbursements I Borrower shall submit a
fully executed Certification and Disclosure Regarding Lobbying,
as required by ?4 CFR 87.110, attached as Exhibit H, which is
hereby incorporated into this City Loan Agreement by this
reference. Borrower shall comply with all provisions' of 31 USC
§1352 et seq., 29 CFR Part 93, and all City lobbying policies.
Borrower shall also submit an executed Certification Regarding
Ineligibili tYi Suspension and Deba rrnerrt, .as required by Executive
Order 12549, attached as Exhibit II which is hereby incorporated
into this City Loan Agreement by this reference.

1.10 LOAN ·IN BALANCE. The Loan is lIinbe.Larice " whenever the
amount of the undisbursed Loan funds (eXClusive of the

~----:--'-~--c'orrd:-ngency-amoull L(s) irrt-he--Budget-)-;-p-1u:s-anyotlrer-:Euird~Ir"""tl""Ie"'--~
Budget are sufficient in Lender's reasonable judsment to pay all
of the following .sums: (i) all costs of construction, marketing,.
ownership I maintenance and sale or leasing of the. Land and
Improvementsi (i~) all moneys owing or owed third party
consultants, supp~iers, or constructQrs; 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'.r-ernai.n II in
baLanc e " through lien-free completion of the Improvements and
occupancy of ninety percent (90%) of the restricted units in full
compliance with all applicable restrictions.

5 of 87
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The Loan is "out of balance" when Lender, in its ~easonable
judgment, determines the funds (including all undisbursed Loa~
funds and any sums provided .and to be provided by Borrower or any
other 'party) are insufficient to pay for all such costs -and sums
payable under the Loan Documents. An out' of balance Loan is a
default under this loan agreement.

(a) Borrower acknowledges that the Loan may become !loutof
balance" in numerous and unforeseen ways. Borrower
further acknowledges that the Loan may become "out of
'balance11 from a shortage of funds in any single line
item or category of the Budget, even if there are
undisbursed Loan funds in the other line items or
categories. Undisbursed Loan funds in one category or
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 ~r Lender consents to the specific use ln
writing.

, (b ) Whenever the,Loan is "out; of ba.Lance v ," Lender may make
written demand on Borrower to open an escrow account
requiring both the Lender 'and Borrower as signatories'
for cash disbursements and to deposit Borrower's own
funds into said escrow account in an amount sufficient
in Lender's reasonable judgment to cause the Loan to be
"in balance ". Borrower shall deposit, within 'five (~)
business days, all funds required by Lender's demand.
Also, if required by Lender, Borrower shall submit, for
Lender's approval, a revised Budget within fifteen (15)

------------Q-a-~:E--t--e-F---~e-ft-aema-REl----;-----B--±-sburseme-n-t--o-f~nds-:E--x--ro.,,:(n-[[-----
the escrow account shall be made through the Escrow
Holder pursuant to the Lender's instructions based on

,the Loan being ,II out of balance".

Unless otherwise shown in,the Budgeu, all funds provided by
Bo.rrower, pursuant to Section 1.10(b), must pe on deposit with
the Escrow Holder (11 Escrow Account 11). These' funds in the Escrow
Account shall remain with the Escrow Holder until 'either of the
following occurs: 1) the Lender is satisfied that the City Loan
is in balance; or 2) .the Notice, of qomplet ion' is recorded in the
Official Records in the Office of the County Recorder of Los
Angeles CountYt 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

6 of 87
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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
Californi.a in connection with such security interest. Borrower
agrees to execut~ 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 Fundsll

•

The disbursement procedures described in this Agreement
shall apply to the Loan funds and also to any Borrower's funds'
which may be on deposit in the Escrow Account. Any such
Borrower's funds shall be fully disbursed until they are
exhausted prior to any Loan funds being dis~ursed.

1.11 COLLATERAL. As collateral for the Loan, the Borrower
shall provide the Lender an executed City Deed 6f Trust in the
form attached as Exhibit D giving the Lender a security interest·
in the Property. The Borrower shall deliver concurrently with
the execu~ion of the city Deed of Trust, the original executed

'City Note in the form attached as Exhibit Cr which Lender shall
hold until the Cit~ Note' is'pai~ in full.

Lender shall file a UCC-l ·with the California Secretary of
Stater a: copy of which is attached as Exhibit J, giving Lender a
security interest in'the Improvements, personal propertYr 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
--------canLl----E-he-Regttia.-t-o-ry-A:greemenr,-t-he-I:Jerrd-er-s-trcrt-I-----caUSe aI-I-preV1"""'o=u~s~-~-~

deeds of trust to be respectively reconveyed. All of the
pr'ev'Lou s promissory notes shall be canceled and returned to the
Borrower. All of the pr~vious UCC-lls shall likewise be
terminated., The Regulatory Agreement is attached as Exhibit K,
which is hereby incorporated into this City·Loan Agreement. by
this reference.
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As further security, Borrower agrees to assigrl and transfer
to the CitYI subject to the "rights of prior lien holders, its
successors or assigns, all of (1) Bo~rowerls rights in and to the
Plans and Specifications, together wi'th all amendments,
modifications, supplements, general conditions and addenda

1 .

thereto relating to the Project, and (2) Borroweris right, title
and interest in the agreement between the Borrower and the
Architect relating to the development of the Project, 'in the form
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1.12 PREPAYMENT OF LOAN. No prepayment penalty will be
charged to Borrower for payment of all or any.portion 0)" the Loan
amol}-ntprior 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 obligations under bhe'Regulatory Agreement,
all of which shall remain in full' force and effect for the' entire
term' of that Regulatory Agreement. '

attached as'Exhibit L, which is hereby incorporated into this
Loan Agreement by this reference.

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 pr~ceding 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
shall review and approve such financial statements and share of
residual receipts, or request revisions, within ninety (2Q) days.
after receipt. In the event that the City determines as the
result of its review that there is an understatement in the
amount and payment of Residual Receipts due to the City, Borrower
shall promptly pay to the City its share of such understatement,
but in any event, within thirty (3 b) 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 determin~tion.

If contested, Borrower is required to pay under protest.
'Borrower sha.lL have thirty (~Q) days from notice of obligation to
submit, in writing, any contentions to the City.' If the, City
receives contentions in writing, the City will have thirty (lQ)

------·da.ys-tlpeTl~re_ee_i_ptto re:s-pond-;-------I-f-no-wri--tten--c-ont"ent~±OIlS are=------c-----
received by the City within the thirty (lQ) days, Borrower is
deemed to concur with the obligation.

1.14 MAINTENANCE OF RECORDS, RIGHT TO IN~PECT AND COPY .
•

8 of 87

A. The Borrower agrees to keep and maintain booksr
accounts, reports, files, records (including records
pert.a.iningto x:.ace,color; creedr 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
~eceipt and disbursement of all funds and performance
under this Loan Agreement and in accordance with any
other implementing laws, rules and regulations,
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including but not limited to the,applicable
requirements under HOME Funds contained in 24 CFR
92.508 and CDBG F~nds contained in 24 CFR 570.490 and
24 CFR 570.493. Borrower shall maintain copies of such
book~ and records in a location that is within twenty
five (25) miles of the Site.

B. Borrower's duty to keep and maintain documents include
the following forms and reports:

1. Property Management Plan ,
2. Affirmative Marketing Documentation
3. Vacancy Notifications Log
4. Applicant Demographics Log
5. proposed Media Ads
6. Lease Rental Agreement Addendum
7. Lease/Rental Agreement
8. Management Company Agreement
9. House Rules
10. Tenant Income
11. Rent Certifications
12. Tenant Income Source Documents
13. Occupancy Summary
14. Certificate of Continuing Program Compliance
15. 'Log of Re~s.onable Accommodation/Modification

Requests

C. .At all reasonable times and following reasonable notice
to the Borrower, any duly authorized representative'of
the City, the California State' Auditor, Officials of
HUD and the Office of the Inspector General shall have

----------------:a;:rr"c·ce-ss-to-arrd--t-he~Tight-t-o---±rrsp·e·c~opy, audiL, arrd----
examine all such books, records, accounts, reports,
f i.Les , and other documehts of the Borrower unt il
completion of all close-out ,procedures and final
settlement and conclusion of all issues.

,D. The Borrower shall furnish such statement~, records,
reports, including litigation reports, data and other
information as the City may from time to time
reasonably request.

9 of 87

E. 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
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specified in this Loan Agreement. Such records shall
be retained for a period of five (5) years after
termination of ·this Agreement and after final
disposition of·all pendin~ ~atters. nPending mattersH
include, but are not limited to, an audit, litigation

·or other actions. involving records. The City may, at
its discretion take possession of, retain and audit
said records. Records, ·in their original form,
pertaining to matters covered by this Agreement,shall
at all. times be retained within the County of Los
Angeles unless authorization to remove this is granted
in wiiting by the City.

1.15 AUDITS & INSPECTIONS.

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

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

----------lG. ."-~kf_E_e_r____eemmeneemene-o_:f_d_ra"w_±_ng-th-e-boa-n-:fund-os.----tt--11h-1e=----------
Borrower shall conduct audits or have audits conducted
on an annual basis, in accordance with the Single Audit
Act, 31 USC Sec. 750l et. seq.; City council action
dated February 4, 1987·, C.F. Np. 84-2259~Sl and any
administrative.regulations or fieldmernos implementing
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 ·thisLoan Agreement, shall be submitted to
the City within one hundred twenty (120) days after the
close of the Borrower's fiscal year.

10 of 87-

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

2. If this Loan Agreement is terminated. sooner than
the close of Bo~rowerTs fiscal yea~, either by
completion of Borrower Ia obligations under this
Loan Agreement or because of default of eith~r
party, the audit shall be. immediat.ely conducted
and submitted to the City within ninety (2Q) days
after such termination.

3. The Borrower, no later than fifteen (~) days
after receipt of the final audit report and within
one hundred twenty (120) days after the close of
BorrowerTs fiscal year, shall submit three (~)
copies of the report to the Portfolio Management
section of the HCIDLA.

4. If the auditorTs report or management report
identifies deficiencies with internal controls,
contract compliance, or cost certification, the'
Borrower shall prepare and submit a corrective
action plan along with the auditor'S· reports. The
plan,~hall 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 aperit; in accordance withthe
provisions of this Loan Agreement, the'Borrower
shall immediately reimburse the City for all such

----~ee-s-t-s---a-Rcl____t_fri_s_he_a_~reemen.t~sha-I-I-be-immedi-ate--1"y~---
terminated.

D. The City, Cal-ifornia 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.

•

R. Subj~ct to approval by Lender, Borrower may request the
annual review to occur at the same time as the ~~nual
review for any o'ther program on the proj ect (ITMass
Recertification Date n) .
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1. City shall receive an amount equal to fifty
percent (50%) of Residual Receipts of the Project,

1.16 RESIDUAL RECEIPTS.

A. Residual Receipts shall be distrIbuted as follows:

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

B. Residual Receipts calculations shall be on a cash
basis.

t. The Cityrs 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.

D. The term of the Loan sh~ll be fifty five (55) years
f rornthe date' of the City Note, which repayment date
may be extended at the sale discretion of Lender if any
portion of the Loari 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.
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1".17 ANNUAL OPERATING EXPENSES--, The line itemsfor
Operating Expenses to be charged to the 'Project shall be
consistent, with those that are listed in the Operating Expenses

~-~~,~e-f~i~ni~~ior:J.-~o-f-.:..t.h-i.s-LGa-n--.Ag.r....@@.ID@'Ilt.Th€! rnGR-th-l-y~er~annua~1------s-e-t;~-~~~--
asides for the Operating Reserve Fund and the Replacement Reserve
Fund shall not be part of Operating Expenses.

1.18
A.

OPERATING RESERVE FUND. , ,
Borrower shall, establish ~n interest bearing account
(i.e. Treasuries, Government-insured investments, or a
combination thereof) designated by the City as a
rese:r:vefund to be known as the Operating Reserve Fund
for the THE SIX PROJECT. On or before the close of
permanent, financing for the proj ect I Borrower shall
'deposit into the account not less than One Hundred'
Ninety Two TDousand Six Hundred Seventy Nine Dollars
($192,679)
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B. Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the operating Reserve Fund. ' Funds may
be withdrawn only when Revenue is insufficient to pay
Operating Expenses. The Borrower shall not draw funds
.from the Operating Reserve Fund without the prior
written approval of the City. Any deficit in the
reserve at the end of the year due to City approved
wit~drawals 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 45 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 Cityrs
Share to the Lender pursuant to the terms of this Loan
Agreement, the Regulatory Agreement, City Note, or City
Deed of Trust or if the Borrower defaults under the
City Note, Regulatory Agreement, or City Deed of Trust,
pursuant to which. event the principal amount of the
Loan may be accelerated, the City may, after delivery
of notice to Borrower and the expiration of any

1applicab~e cure periods, apply the funds in the
Operating Reserve Fund to the amount then due under the
City Note, or use such funds for the continued
operation of the Improvements~

D. The Operating Reserve Fund was established as a
------------c-ond-±-H-o-n--t-o----:r:'eee-±-v-±-ng.....:.che--bean-f-e-r--t-h-e-b-e-ne-:E-i:-t---0·f-che

Lender and the Borrower.

1.19 REPLACEMENT RESERVE FUND.

A. On the first payment Date, Borrower shall establish an
interest bearing account (i.e. Treasuries, Government-
insured investments, or a combination thereof)
designated by the City a's a reserve fund to be known as
the Replacement Reserve Fund for the THE SIX PROJECT.
On the first Payment Date and annually ther~after on
the payment Date, the Borrower shall deposit Fifteen
Thousand Six Hundred Dollars ($15,600).
Notwithstanding the previous sentence, Borrower shall
only be r~q~ired t6.fund the Replacement Reserve Fund
to the extent that there are sufficient funds available
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after· the payment of all Operating Expenses. Borrower
shall be under no obligation to fund the Replacement
Reserve Fund from other sources if funds are not
available after ~he payment of all Operating Expenses.

B. Funds aha'Ll, be invested subj ect 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 Reve~ue Service. The Borrower shall not
draw funds. from the Replacement Reserve Fund without
the prior written approval of the City.

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

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

1.20 TITLE AND TITLE INSURANCE. Borrower warrants that it
shall obtain and maintain good and marketable title to the
Property. As a condition for closing the Loan, Borrpwer shall
obtain.an ALTA lender's policy of title insurance naming Lender
as the insured with..liability·not less than the principal amount
of the Loan; issued by ari·insurer satisfactory to Lender,
excepting only such defects, liens, encumbrances, and exceptions
as are approved by Lender, a"nd containing such endorsements as
Lender may reasonably require.
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1.21 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.
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1.22 TRANSFER OF PROPERTY", During the term of this Loan
Agreement, Borrower has not made or created, and shall not make
or permit any sale, assignment, conveyance, lease! 'or other
transfer of this Loan Agreement, the Project, or the Property, or
any part thereof, including the sale of any general or limited
partnership interests, without the prior written consent of
Lender.

The Loan shall be ~due and payable immediately if the
Project, or'any portion thereof o.r interest therein, is sold,
transfe~red, assigned or refinanced otherwise than in accordance,
with this Loan Agreement. Leases in accordance with this Loan
Agreement shall not be in violation of this Loan Agreement.
However, upon City1s approval of purchaser, this Loan will be
fully assumable by said purchaser.

Lender shall give its consent to a sale, t.r'ana fer, or
conveyance provided that all of the following conditions are met:
(a) Borrower is in compliance with the Loan Documents, or the
sale, transfer, or conveyance will result in the cure of any
existing violations of the Loan Documents; (b) the transferee
ag'rees to assume all obligations of Borrower imposed by the
Regulatory Agreement and the other Loan Documents and enter into
such an agreement (llAssumption Agreementll)i (c) the transferee
demonstia~es to Lender1s 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 Documentsi (d) the

·terms of thesalej transfer, or conveyance 'shall not jeopardize
Lender1s security interest in ,the Property' and is in full
compliance with all standards, including eligibility requirements

---------<and---G-t..;Q-€l-I=--GQIld-i-t-i..G.n.s.-.impQ.s.@Q-b.y-a.n-¥-:-f-uIl.d-i.ng-S.QU~:r;:G@S----:f-Gr-t;..h@§--------
Project and the Loan; and (e) the transferee is not in default on
any other obligations.

1.23 ENCUMBRANCE OF PROPERTY. Except as otherwise provid~d
in tl1is Loan Agreement, prior to the completion of the Project a:s
evidenced by the recordation of a Notice of Completion, Borrower
shall not engage in any financing or any other transacti6n
creating any. security interest or other' encumbrance or lien upon
the Property, whether by express agreement or operation of law,
or allow any encumbrance or' lien to be made on or attached to the
Property, except ~ith 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,
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and of any encumbrance or lien that has been created on or
attached to the Property whether by voluntary act of Borrower or
otherwise.

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 to the City Deed of Trust and/or
Regulatory Agreement:

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

2.' Easements, Special Assessments, etc.

3. Deeds of Trust in the amounts and priority, as
specified in Exhibit F, Method of Financing.

B. The Borrower shall. provide notice to its other lender~
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
Agreementr any request shall be subject to, but not limited 'to,
the following terms:

1. The 8ubordinpted amount, including any additional
advances, shall not exceed the amount authorized
by the Los Angeles City Council and is subject to
HCIDLA policies and approvals.

2. Upon a default under the senior loan documents,
-----------------------------s~~1~~~Ba-B~0w~ha_l-l~~±8v-iGe-b~~~·-----------

written notice giving Lender an additional thirty
(2Q) days 'prior to the senior lender filing a

notice of default with the Los Angeles County
.Recorder~s Office ...

3. upon a default under the senior loan documents,
senior lender shall give Lender a right to
purchas'e the Property from the Borrower I at any'
time after the default under the senior loan
documents but prior to a foreclosure sale.

4." Upon the purchase of the Property by the Lender,
the senior lender shall permit the, Lender to
assume the Borrower's obligations under the senior
loan under the original terms and conditions.
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5. There shall be no material modification of the
senior loan documents. without the prior written
consent of Lender, which consent will not be
unreasonably withheld or delayed.

6. Senior lender agrees that it will not modify the
senior loan so as to: a) increase the principal
amount of the loan, b) increase the interest rate,
c) decrease the term, or d) permit substitution of
the security collateral, without the prior written
consent of Lender.

ARTICLE 2. DEVELOPMENT OF PROJECT

·2.1 LOCAL, STATE AND FEDERAL LAWS ..

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

I

federal and state laws:

1. Title VIII of the Civil Rights ~ct of 1968, 42
U.S.C. 3601-20 (Public Law 9'0·-284)and
implementing regulations at 24 C" F.R. Part 107.

3. Title VI of the Civil Rights Act of 1964 (42
·U.S.C. 2060d-2000d-4) (Nondiscrimination in
Federally Assisted Programs) and regulation_s at 24
C.F.R. Part 1; and its implementing regulatlons
and as applied through Executive Order No. 13166,
entitled "Improving.Access to Services for Persons
with Limited English proficiency" ("LEP") ~ which
requires. rec ip i ent.s of -f ede raL funds, including
Borrower, to take reasonable steps to insure
meaningful access to its programs and activities
by persons with LEP as more fully described in
HUD/s final guidance contained in Federal
Register, Volume 72, No. 13.

2. Executive Order 11063, as amended by Executive
Order 12259' (3 CFR,' 1959-1963 Comp., p. 652 and' 3
CFR, 1980 comp., p. 307) (Equal opportunity in
Housing Programs) and implementing regulations at

--------------------------~2~~F~R-.-pa-rt-±e~----·---------------------------.-----------
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4. Title VII of the Civil Rights Act of 1964, as
amended by-the Equal Employment Opportunity Act of
1972, 42 U.S.C. 2000e.

5. Title IX of the Education Amendments of 1972, as
amended (29 usc §1681-§1683, and §1685-§1686)

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

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

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

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

10. 'The Age Discrimination Ac't of 1975, 42 U.S. C.
6101-07, and implementing regulations at 24 CFR
Part 146.

12. Architectural Barriers Act of 1968,,42 U.S.C.
415.1-4157.

11. Section 504 of the Rehabilitation Act of 1973, 29
------------------'U~~-9·4__a-nd~impl-emefi47-:i:-ng__re':J·u.-l-a-t:-ien-s----a-i::-----2-4-------

C.F.R. Part 8 and 9.

..
13. Americans with Disabilities Act 42, U.S.C.·12101

et seq., its implementing regulations at 24 CFR
part 8, and the Americans with Disabilities
Amendments (ADAAA) Pub. L. 110-325 and all
subsequent amendments.
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14. yair Housing Act~ 42 U.S.C. 3601 et seq 24
C.F.R. Parts 100, 103 and 104.
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18. ·Flood Disaster Act of 1973, 42 U.S ..C. 4001, et
seq.

15. Uniform Feqeral Accessibility Standards (UFAS), 24
C.F.R. Part 40.

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

17. Executive Order 12372 and implementing regulations
at 24 CFR Part 52.

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

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

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

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

23. Office of Management and.Budget (ITOMEIT)Circulars:
OMB Circular A-21 (Cost Principles for EduCational
Institutions); OMB Circular A-87 (Cost Principles

----------------:fE-<oe' rr---t8H:t;-aa-E-e,-l.Gea-±--r-aB4-I-nd-i-a·R~'I'-F-iBa-l--Ge-vB±'H.me.nt:-s--)--;;f------
OMB Circular A-110 (Uniform Administrative
Requirements for Grants and Other Agreements with
Institutions of Higher Education, Hospitals and
Other Non-Profit Organizations); OMB ~ircular A-
122 (Cost Principles for Non-Profit
Organizations); OMB, Circular A-1]3· (Audits of
States, Local Dovernments, and· Non-Profit
6rganizations). '

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

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

26.· Contr~ct work Hours and Safety Standards Act, 40
U.S.C, 327-333.
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27. Federal Fair Labor Standards Act, 29 U.S.C. 201

~8. Pursuant to California Government Code Section
16645, e~ seqr none of the funds shall be used to
promote or deter Union/Labor organizing
activities.

29. California Child' Abuse and Neglect Reporting Act,
California Penal Code Section 11164 et seq. and
specifically Sections 11165.7, 11165.9r and 11166.

30. Section 106 of the National Historic Preservation
Act of 1966, as amendedr 16 U.S.C. 470, EO 11593,
and the Archaeological and Historic Preservation
Act of 1974, 16 U.S.C. 469A-1 et seq .

32. The Housing and Community Development Act of 1974,
42 D.S.C. 5301, 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.

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

34. Community Housing Development' Organization
requirements in 24 C.F.R: -Sections 92.300r 92.301
and 92.303.

--------------'3-5-;--E-Hg±-b-1-e---Gemmuni ty Beve-le~:&}eek-G-Fa-B-~p-Fe§"-Famr-----
activities under 24 C.F.R. Sections 570.200-
570.207.

B. Borrower must comply with Public Law 103-227r Part c-
En'!ironmental Tobacco Smoke r also known as the Pro-
Children Act of 1994 (Act). This Act requ i r-e s that
smoking not be permitted in any portion of any' indoor
facility owned or leased or contracted by ,an entity a~d
used routinely or regularly for the.provision of healthr
day care, education or library services to children under
the age of 18, if the services are funded by Federal
programs either directly or indirectly or through State
and local governments. Federal programs include grants,
cooperati ve agreements, loans or loan' guarantees and
contracts. The law does not apply to children's services
provided in private residences, facilities funded solely
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by Medicare or Medicaid funds and portions of facilities
used for inpatient drug and alcohol treatment. Borrower
further agrees that the above l~nguage will be included
in any subcontracts that contain provisions 'for
children's services and that all 'subcontractors shall
certify compliance accordingly.

C. Borrower acknowledges that it is aware of liabilities "
resulting from SUbmitting a fals~ claim for payment by
the City under the False Claims Act (Cal. Gov. Code
§§12650 et seq.), including treble damages, costs of
legal actions to recover payments, and civil 'penalties
of 'up to $10, a a 0 per false cLa ims .

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 a~d zoning requirements,
and shall take all necessary steps so that the
development of the Property and the'construction, use,
operation, and maintenance of the Proj ect thereon.'in
accordance with the provisions of this Loan Agreement
shall be in conformity ,with applicable zoning and
General Plan requirements, and th~t all applicable
environmental 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
origin, religio~, sex, sexual orientation, gender identity, age,
marital status, family statu~, source of income, physical or
mental disability, Acquired Immune Deficiency Syndrome (AIDS) or
AIDS-.related conditions (ARC) aoqu.i red or perceived, or any other
arbitrary basis. Borrower shall otherwise comply with all'
applicable local, state, and federal laws concerning
discrimination in housi~g.

2.3 RELOCATION. If and to'the extent that development of
the Project results in the permanent or temporary displacement of
residential tenants, homeowners, or,businesses, Borrower shall
com~ly 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
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and approval. Borrower shall be solely responsible for payment of
any relocation benefits to any displaced persons and any other
obli'gations associated with complying with said relocation laws,
as applicable, including but not, limited to the Uniform
Relocation Assistance and Real Properties Acquisition Policies
Act of 1970 (URA), 42 U.S.C. 4601-4655, as contained in 49 CFR
Part 42j Section 104(d) of the Housing and COJ1l\1mnityDevelopment
Act of 1974 as contained in 24 CFR Part 42j HOME Funds relocation
requirements as contained in 24 CFR 92.353j and CDBG Funds '
relocation requirements as contained in 42 U.S.C. 5304(d), 24 CFR
570.606, and 24 CFR 570.457.

2.4 CONSTRUCTION RESPONSIBILITIES. Borrower shall be
solely responsible for all aspects of Borrower's conduct in
connection with the Project! including, but not limited to, the
quality and suitability of the Plans and Specifications! the
supervision of construction work, and the qualifications!
financial condition, and performance of all architects,
engineers! contractors, subcontractors! suppliers! consultants!
and property managers. Any review or inspection undertaken by
Lender with reference to the Project is solely for the purpose of
deter~ining whether Borrower is properly diSCharging its
obligations to Lender under t.his Loan Agreement, and should not
be relied upon by Borrower or by any third parties as a warranty
or representation'by Lender as to the quality of the design or'
construction of the Proj ect', on any other compliance with any
other dypartment, agency or entity.

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

------E-fie--P-Fej-ee-t----l3'l±~et as sl?ee-:i:-f-i-eB.4Il---~-ib-i-t-~i-neGme,__e-:XOflBB-s-e-Scr--.-!------
occupancy, relocation expenses! contracts, and the operati'ons and
cqnditions of the development. Additionally, Borrower shall
receive Lender's written consent before, initiating any and all
change prders and changes to the Projec~ budget! to which the
consent"of the conventional lender is required.

2.5 ENVIRONMENTAL ASSESSMENT' REPORT. To the extent that
environmental review under the California En~~ronmental Quality

'Act (CEQA), Public Resources Code section 2100 et seq., is
required with respect to activities under this 'Loan Agreement,
the City shall review such report or document. The Borrower
shall provide all information, assistancel 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 effectl limit the
choices among competing environmental alternatives, or alter
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environmental premises upon which the City's environmental
findings are based. The Borrower agrees not to undertake any
activity havi~g a potential adverse environmental effect until
such time as the City has advised the Borrower that it has
completed an environmental assessment o"f the Project in .
accordance with the National Environmental Protection Act,
provided the project involves federal funds.

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 dev~lopmerit of the Project.' Exhibit
~ is .hereby incorporated into this Loan Agreement by reference.
Borrower shall develop the project in substantial conformance
with the Plans and Specifications and any modifications thereto
approved by Lender. Modifications involving a change in the
number of units, affordability, unit mix,. unit size, and/or
construction methods and materials does not constitute
substantial c orif orrnarrce with the' Plans and Specifications. Any
such modification would result in a default under this Loan
Agreement, unless approved in ,writing by' Lender.

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

conformance'with the Work Write-up and any modifications thereto
approved ~y Lender.

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

2.8 CONTRACTS AND SUBCONTRACTS. All construction work and
.professional services for the ~roject shall be perfoimed by
persons or entities licensed or otherwise authorized to perform
the applicable con~truction work or se~vicein the State of
California. Borrower shall have a curre.nt City of Los Angeles

.~usiness License.

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

2.9 PREVAILING WAGES. The Borrower shall and shall cause
the contractor and subcontractors to pay prevailing wages in the
construction of the Improvements as those wages are determined
pursuant to Labor Code Sections 1770-1781 and implementing
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 -r equ.i.r-edpursuant to'Labor Code Se'ctions
1770:1781. Copies of the currently applicable current per diem
prevailing wages are available from the City of Los Angeles .
Housing and Community Investment Department, 1200 W. 7th Streett
8th Floor, Los Angeles, California 90017. During the
construction of the Improvements, Borrower shall or shall cause
~he contractor to post at the Property the applicable prevailing
rates of per diem wages. Borrower shall indemnify, hold harmlesB
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 i720 et seq. and
implementing regulation or comply with the other applicable
provisions of Labor Code sections 1720 et seq. and implementing
regulations of the Department of Industrial Relation.s in
-eel3:fie·e-ttefl-W"i-E-h-eefi.g-E-rtte-He-fr-e-:E-E-l=te-I-~0VemeB-E-s---&F--a-Fl:y--eE-he-:E'---------
work undertaken or in connection with the Property.

The Borrower shall and shall.cause the contractors and
svbcontractors to submit data and documents related to Prevailing
Wage by using the LCP Tracker or comparable HCIDLA-approved
program. The ·fee for the LCP Tracker, or comparable HCIDLA-
approved program, will be in the amount equal to Three Hundredth
'Percent (0.03%) of the total construction. cost to be paid in full
within 30 days from the execution of this Agreement.

2.10 DAVIS-BACON ACT. Borrower shall and shall cause the
contractor and subcontractors to comply wi t-h the requirements of'
the Davis-Bacon Act pursuant to 40 U.S.C,S, 3141-3148 and
implementing regulations, if applicable. All workers performing
construction work for the Project employed by Borrower or.by any
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.contractor or subcontractor shall be compensated in an amount no
less than the wage rate determined by the V.S. Labor Department
pursuant to t:;hefederal Davis~Bacon Act and implementing rules
and~regulations. Borrower shall Qomply with all reporting and
recordkeeping requirements of the applicable statutes and
regulations. During the construction of the Improvements,
Borrower shall or shall cause the contractor to post at the
·Property the applicable pr-evai.Ldnq 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, penal ties or other amounts ari sLnq
out of the failure or alleged fail~re of any person or ~ntity
(including Borrower, its contractor and subcontractors) to pay

prevailing wages as determined pursuant t6 40 U:S.C.S. 3141~314~
and implementing regulations or comply with the other applicable
provisions of 40 U.S.C.S. 3141-3148 and implementing regulations
in connection with construction of the Improvements or any other
work undertaken-or. in connection with the Property.

The Borrower shall and shall cause the contractors and
subcontractors to submit data and <tocuments related to Davis
Bacon by using the LCP Tracker or comparable HCIDLA-approved
program. The fee for theLCP Tracker, or comparable HCIDLA~
approved program, will be in the amount equal to Three Hundredth
Percent (0.03%) of the construction contract to be paid.in full
within 30 days from the execution of this Agreement. '

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

----------j' r8e2-Sf)ee-t------t0 the----eOI'lBt;.·Flle-t;..ie-n-G-f-t-he~JtFG:i-@G-t-a-s-f-G-1-l-Gws--:----

A. If the cost of construction is under One Hundred
Thousand Dollars ($100,000), the bonding requirement is
at the election of the Ci~y ..'
If "ffi~ "'ei ty 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=?f not less than one hundred percent (100%)

If Borrower is unable to obtain said bonds, ·.Lender'
will accept an'irrevocable letter of credit equal to
twen'ty five percent (25%) of the construction contract
amount, in the sale name and possession of Lender in a
form and substance acceptable to Lenderj or a cash bond
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(certificate of deposit) equal to twenty percent (20%)
of the construction contract amount, in the sale name
and possession of Lender in a·form and substance
acceptable to Lender, in lieu of said bonds.

B. If the cost of construction is equal to or greater· than
One Hundred Thousand Dollars ($100,000), Borrower shall
procure a performance bond in a penal sum of not less
than one hundred percent (100%) of the scheduled cost
of construction, and a payment bond in a penal sum of
not less than one hundred percent (100%). In lieu of
Borrower's inability to obtain said bonds, Borrower may
obtain a twenty five percent (25%) irrevocable letter
of credit, in the name of Borrower and Lender and- in
possession of Lender in a form and substance acceptable
to Lenderi 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 ~o 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.

Lender's consent to allow an irrevocable letter of credit or
certificate of deposit Ls subj ect to Borrower, bank (providing
the irrevocable letter of credit or certific~t~ of ~eposit), and·
Lender entering into an agreement· providing control of the
collateral pursuant to the California Commercial Code Section

~~~~~~9"314 . If Borrowe:rubtai-ns--an---±-r-rev-ee--ah-le1e-1:;-1::-e-r-·-o-:E--.e-peEl-:i:-E---e-rE------~
certificate of deposit pursuant to this section[ Lender shall
file a UCC-l with the California Secretary of Siate[ a copy of
which is attached in Exhibit. J[ giving Lender a security interest
in the irrevocable letter of credit or certificate .of deposit.
Exhibit J is hereby incorporated into this Loan Agreement by this
reference.

1

"

2.12 CITY AND OTHER GOVERNMENTAL AGENCY pgRMITS.

A. Before commencement of any work on the projec;t, 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
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fees as may be required ln connection therewith. The
Borrower shall immediately notify the City of any
suspension, termination, lapsesr' non-renewals or
restrictions of l~censes, certificates, or other
documents.

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

2.13 COMMENCEMENT ,OF CONSTRUCTION .. Borrower shall begin
construction of the Project in accordance with Exhibit. M, the
Schedule of Performance. Borrower shall not commence
construction until Le~der has issued a written notice to proceed.

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, sc~pe of work and/or a physical needs
assessment.

B." All of the necessary permits and licenses required to
begin the development of the Project.

C. All environmental documents, including but not limited
to lead base paint and asbestos reportsr soils reports,
Phase I reports, and termite re~orts, if applicable:

E. Th& construction contract(s) shall be awarded thr6ugh a
bidding process approved by HCIDLA's construction
services unit. Borr?wer shall have completed and
delivered,a bid packager obtained by the City's
Cortstruction Services Unit. Howeverr if at the time of
application for funds under the AHTFr the general
contractor had beeri 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.

D. Environmental clearance from HUD approving the use of
-~--- -------t;.he-G-i-t;y-!-s-:f..Ul1QS~EQr-t;.h_€_Q@¥@_1Gpm@n1;-Q.f-.1;.h€~P-:r;G4_@8-1;--..------
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F. A final executed construction contract satisfactory to
Lender as listed in Exhibit M, the Schedule of ,
Perfor~ance. General contractors will .be required to
use a guaranteed maximum price contract wherein the "
basis for payment is the cost of the work'plus a fee.
The construction contract is to include an overall cost
limitation of fourteen percent (14%) of the cost of
construction which shall apply to'builder overhead,
profit, and general'requirements, excluding builder's
general liability insurance. For purposes of
calculating builder overhead and profit, the cost of
construction includes offsite improvements, demolition
and site work, structures, prevailing wage, and general
requirements. For purposes of calculating general
requirements, the cost of construction includes off site
improvements, demolition and site work, structuresr and
prevailing wage. All construction contracts shall
clearly state that the sharing of cost savings which
are above and beyond the maximum fourteen percent (14%)
of the cost of construction for builders overhead,
profit and general requirements are not allowed under
said contracts ..

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

H. All bonds and insurance requi,rements required to begin
the development of the Project.

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

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

K. A list of the prime contraptor and all sub~contractbrs.

L. Borrower shall have 'submitted for Lender's review and'
approval the 'final development cost'budget, as
specified in Exhibit F of this Loan Agreement. This
budget' shall.be approved by all lenders. The total
development costs, developer fee and contractor's
overhead and profit shall not differ by more than 10%
from the amount in the Borrower's application for
financing without prior HCIDLAHCIDLA approval.
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2.14 LEAD-BASED PAINT AND ASBESTOS REMOVAL. Borrower and
its contractors and subcontractors shall remove/ encapsulate/ or
enclose lead and asbestos hazardous materials as provided for by
Federal Regulations 24 C.F.R./ 29 C.F.R., 40 C.F:R./Title X,
California O.S:H.A./ California health codes/ and all city
stand~rds; and shall ndt 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 of.the
Property. Borrower shall incorporate or cause to be incorporated
this provision in all cont.r act.sand ,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 HCIDLA
assistance for demolition and/or rehabilitation will be given a
list of trained, certified lead-based paint and asbestos
contractors from which to select a firm for assessment of the
hazardous materials in the building.

B. A qualified cQntractor 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 HCIDLA 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
c±-eara-ne-~~t--i-fig-b'e~fere-al'ly-pre~fl'::'e-s-S-13'a-yme-ll-t::-s-e-a-R-Be-:r;e-1-eas-ed,..-'-----

2.15 BARRIERS TO THE DISABLED. The Project shall be
developed and the Property shall be maintained to comply .,withall
applicable federal, stat~, and local requirements for access for
disabled persons, including but not limited to Americans with
Disabilities Act, 42 USC §12101 et seq., and its implementing
regulations (ADA); the Americans with Disabilities Amendments Act
of 2008, Pub. L. 110-325 (ADAAA) and all subsequent amendments
(including 28 ~FR parts 35 and 3~), Section 504 of the'

Rehabilit~tion Act of 1973, as amended, 29 0sc 794 and 24 CFR
Parts 8 and 9 (Rehab Act), the Uniform Federal Accessibility
Standards (UFAS), 24 CFR, Part 40, and the Fair Housing Act·, 42
U.S.C.3601, et seq; 24 CFR Parts 100, 103, and 104 (FHA) and all
implementing r~gulations;
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2.16 FAITH-BASED ORGANIZATIONS. Any organization that
engages in inherently religious activities must allocate its.
costs so that HOME funds are used only for eligible HOME
activities. Faith-based organizations may retain its ind~pendence
to carry out its missionr including the definition; practicer and
expression of its religious be li.ef s , provided tnat; HOME Funds are
not, used to financially support inherently religious activities.
Faith-based organizations. must follow all requirements-of 24 CFR
Part 92r including 24 CFR 92.257 and HUD CPD Notice 04-10.

A. HOME funds may not be used to acquire or improve
sanctuaries; chapelsr or any other room that faith-based
entitiesr receiving HUD fundsr use as their principal places of
worship.

B. Borrower and any of Borrowerrs agents must serve all
beneficiaries and potential beneficiaries without regard to
religionr may not restrict HOME-assisted' housing to people of a
particular religion or religious denominationr and may not impose
an eligibility requirement relying on the applicantrs
participation in religious activities or programs suppoit~d by
the religious organization.

2.17 INSPECTIONS. Borrower shall permit and facilitater and
require its contractors to permit and facilitate, observation and
inspection at the job site by Lender and by public authorities,
during reasonable. business hours for the purposes of determining
compliance with this Loan Agreement.

2.18 ADDITIONS OR CHANGES IN WORK. Lender must be notified
in a timely manner of any changes in the work required to be

---------'pB-~m_eQ--uB4@-:t='--t-ll-i_s___Jd0a-Il-A.gTeement..r-inc.ludi.n.g-an¥~additioUS-,-+-,. _
changesr or deletions to the approved Plans and Specifications.
A written change order authorized by Le.nder must be obtained
before any changesr additionsr or deletions in work for the
Project are performed. Consent to any additions, changesr pr
deletions to the work shall not relieve or release Borrower."from
any other obligations in the Loan Documentsr or relieve or
release Borrower or 1.ts surety from .any surety bond.

2.19 MECHANIOS LIENS AND STOP NOTICES. If any claim of lien
is filed against the Property or a stop notice affecting the Loan
is served on Lender or any o.ther lender or other third party in
connection with the Project, Borrower shall, within twenty five
(~) days of such filing or service, either pay and fully

discharge the lienor stop notice, effect the release of such
lien or stop notice by delivering to Lender a surety bond in
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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 ad~ition to any
other right or remedy, Lender may, but shall be under no
obligation to/-discparge such lien; encumbrancer charge/ or claim
at B9Erower's expense. Alternatively, .Lender may require
Borrower to immediately deposit .with Lender, or titl'e company,
the amount necessary to satisfy such lien or claim and any costsr
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' c_essation of construction on the Proj ect for a
continuous period of thirty (lQ) days or more/ and take all other
reasonable steps to forestall the assertion of claims of lien
against the Property. Borrower authorizes Lender/ but without
any obligationr t~ record any notices of completion or cessation
of labor, or any other notice that Lender deems necessary or
desirable to protect its interes~ in the Project and Property.

2.20 COMPLETION OF CONSTRUCTION AND IN-SERVICE DATE.
Following commencement.of construction, 'Borrower shall diligently
perform construction of the Project to completion as evidenced by
the recording of the Notice of Completion.

Borrower shall- s~bmit within sixty (2Q) days after issuance
of the Certificate of Occupancy, a complete audit of the
currstructiun-cITst-s-by--arr---i-n-depe-n:den-t:----e-e-r·ei-fiefr-1.31:tB-±-:i:-e----ace-eeccB:lt-a-n1=::b-s- ~~~~~

2.21 SCHEDULING AND EXTENSIONS OF TIME. Borrower shall
coordinate and schedule the work to be performed ac~ording to the
Schedule of Perform~ncer attached as Exhibit Mr 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 writipg 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.

2.22 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
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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 enemYi insurrection; acts'of the Federa)..Government
or any unit of State or Local Government in either sovereign or
contractual capacitYi firesi floods; earthquakes; epidemics;
quarantine restrictions; strikes i freight embargoes or deLavs in
transportation, to the extent that they are not caused by the
partY1s'willful or negligent acts or omissionsJ and to the extent
that they are beyond the party's reasonable control.

The time for performance of provisions of this Loan
Agreement by either party shall be extended for a period equal to
the period of any delay directly affecting.the Project or this
Loan Agreement which is caused by circumstanceS.deemedtobe
beyond the control of the parties as defined in the previous
paragraph. An extension of time for any of the above specified
circumstances will be deemed granted only if written notice by'
the party claiming such extension is sent to the other party
within ten (lQ) calendar days from the commencement of the cause,
and such extension of time is either accepted by the other party
in writing, or is not rejected in writing ,by the other party
within' ten (lQ) .calendar .days of receipt. of the notice. In any
event, .constr.llqtO-ion·of -tne Proj ect must be completed no later
than ninety (90) calendar days after the scheduled completion

',date specifie~herein, any excusable deiay 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 Lende~ and Borrower.

2.23 NOTICE OF COMPLETION. Upon completion of development
of the Pro] ect or,any p"ha:Be----o-£---c1:eve3:-efmleB:-t;....-.G.f-t-l:16i:-2.r-O.jBct.,_~~~~~~_
Borrower shall submit a certification from the architect for the
project stating that the Improvements to the Property have been
made in substantial ~ccordance 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 I~provements
to the Property comply with all conditions 'imposed.by the
Americans with Disabilities Act, 42 USC §12101.et seq., and its
implementing' regulqtions (ADA)" the Americans with D,isabilities
Amendments Act of 2008, Pub. L.· lio-325 (ADAAA) and all
subsequent ~~endments (including 28 CFRparts,35 and 36) J Section
504 o.f the Rehabilitation Act of 1973 J' as amerided , 29 USC 794 and
24 CFR Parts 8 and 9 (Rehab Act), the Uniform Federal
Accessibility Standard~ (UFAS) J 24 CFR, pa~t 40, art~ the Fair
Housing Act, 42 U.S.C. 3601, et· seq; 24 CFR Parts 100, 103, and
104 (FHA) and all implementing regulations. Borrower shall
furnish Lender a copy of the Notice of Completion for the full
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Project or a phase of the project, as the case may be, no later
than ten (10) days after recordation with the County of Los
Angeles, upon the occurrence of any of the following, (1) final
,approval on, all City and other governmental permitSj (2), a
de~ermination by Lender that Borrower has completed the Project
in substantial conformance with industry standards and the Plans
C),ndSpecifications and/or work write-up; (3) completion of' a cost
certification reviewed and approved by an independent Certified
Public Accountant (II CPN') i and (4) a determination by Lender that
Borrowe~'has satisfied all of Borrowerts development obligations
under this Loan Agreement. The Notice of Completion shall be in
a recordable form acceptable to Lender. If Borrower fails to
provide the Notice of Completion within the specified time, it
shall provide Lender with a written statement indicating in what
respects Borrower has failed to complete the construction of the
Project in conformance with this Loan Agreement or is otherwise
in violation of the terms of the Loan Documents, and what
measures Borrower will need to take 'or what standards it will
need to meet in order to obtain the Notice of Completion. If and

"when Borrower has taken the specified measures or met the
specified st~ndards, and is not otherwise in violation under the
LO'an Documents, Borrower shall deliver the Notice of Completion
to Lender.

2.24 QUALITY OF WORK. Borrower shall construct and maintain
the Project in conformance with the Cityts 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' app Ti cab Le local I . state I and federal
statutes, regulati6ns, and building and housing codes.

~-~~~-~-----"-'2---=-Zs-R~CoRD"s-;---BDrrDwer-shal~l~be-cte-cOtln·t-a-b-J:-e-~-der---f-e--:c'------
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 Loqn funds, and to keep all invoices, receipts, and
ot.her 'document!'srelated to expenditures from said Loan funds for
not less than five (5) years after completion of the Project as
evidenced by the rec~rding of a Notice of Completio~. Records
must be kept' accurate and current. Lender shall not.L'f y Borrower
.of any records it deems insufficient. Borrower shall have
fifteen (15) ca.Lenda r days t rom the date of said notice to
correct any deficiency in the records specified by. Lender in said
notice, or,. if more than fifteen (~) days shall be reasonably
necessary to correct the deficiency, Borrower shall b~gin to
correct the deficiency within %ifteen (~) days and correct the
deficiency as soon as reasonably possible.
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ARTICLE 3. PROJECT OPERATION

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 r~quested. Borrower
shall promptly supply, upon the request of L~nder, ·any and all
information and documentation which involves the Project and
cooperate with Lender in the development of the Project.

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 to the Property or the project, and shall pay such
charges prior to delinquency. However, Borrower shall not be
required to pay and discharge any such charge so long as (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 qny funds or other forms of
assurance Lender in good faith from time to ti~e determines
appropriate to protect Lender from the consequences of the
contest be-ing unsuccessful.

3.2 OBLIGATION TO REFRAIN FROM DISCRIMINATION. There shall
be no discrimination against or segregation of any person, or
group of persons, on account of race, color, religion, creed,
sex, sexual preference or orientation, national origin, ancestry,

.physicaL hapdi-cap, medical condition, age, marital status, mental
condition! blindness or other physical disability! acquired
immune deficiency (AIDS), acquired or perceived, familial status

-~-~~---------ca-nd-ha-nd-i--e-ap~p-:t.'-e§fi-aRey-,-----eh-i-l-El£r-i-F-t-B--er~Fe-±-a-t-e8.-me8.-:i-e-a-l-G-Q-r:±Q.i-t.-iG-1=1"---
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 discrim.ination or .
segregation with reference to the selection, location, number,
use or occupancy of.tenants, lessees, subtenants! sublessees,
licenses or vendees of the Project.

A. The City shall have the right to review, modify and
approve Borrowerls Management Plan for the development

3.'3 MANAGEMENT OF PROJ·ECT. Borrower and Borrower I s agents
shall lease, operate and manage the project after completion in·

'full conformance with the terms of the Regulatory Agreement and
the following:
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and compliance with the restrictive covenants of this
Loan Agreement and Regulatory Agreement ..

~' 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.

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

1. Immediately submit inf9rmation regarding any
change in the structure of the management company
that was approved by the CitYi

D. If Borro~er is permitted to delegate its management
duties! Borrower shall be responsible to:

2. Aimually submit financial statements (such as.K1
forms)· of the management company to the CitYi

~' Maintain annu~l compliance with this Loan
Agreement; and

4. Upon request by City, immediately produce current
tenant· information for compli~nce with Exhibit N,
which is hereby incorporated into this City Loan
Agreement by this r~ference.

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.
shall lease, operate and manage
full conformance with the terms

Borrower and Borrower's agents
the Project after completiQnin
of the Regulatory Agreement .

. ,

Borrower shall agree to: (1) maintain and operate the
Assisted ·Units so as to provide decent, safe~ and sanitary
housing i and (2) provide the Assisted Uni ts with the same level
of services (including sec~ritY)f.amenities, and maintenance as
are applied to the other dwelling units on the Proj~ct.
Amenities that are provided to non-assisted unit households
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include, but are not limited to, access io recreational
facilities, parking, cable TV, and interior amenities. optional
services provided must be available to all residents under the
same terms and conditions. All incentiv~s such as rent specials
must be offered to all new r.e s Lderit.s , not only residents of non-
a$sisted units. Borrower is prohibited from charging fees that,
are not customarily charged in rental housing in that housing
area. Borrower must ensure th~t any fee charged to a tenant or
prospective tenant is reasonable, customary, and complies with 24
CFR92 .504 (c)(3) (xi).

,Borrower agrees that during the term of the Regulatory
Agreement, HCIDLA shall have the TIight to review, approve and
request' changes to the property'Management Plan, operation of the
building and property mariaqement; entity,' in order to preserve the
affordability, physical appearance and condition of the Project.

3.5 DESIGNATED ASSISTED UNITS. Borrower must comply with
all rules and regulations of each funding source. In .Bompliance
with 24 CFR 92.252(j) I at the time of the execution of this
agreement, the borrower must designate the HOME assisted units as
fixed or floating HOME units. <The addres~ or unit number of the
HOME-restricted units must be specified and reported to'the
Lender at the time of initial occupancy. Fixed units remain as
the same unit throughout the'period of affordability. Floating
units may change from comparable unit to comparable unit in order
to maintain conformi ty with HOME Regulations Section 92.252. If
the rental housing project has floating HOME units, the Borrower
must provide the Lender with information regarding unit
substitution. The designated Assisted units on'the Project shall
meet the following standards:

B. Be similarly construct'ed and of Comparable quality to
all other units on the Project;

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

C. I Be dispersed, throughout t.hc Pro"jeet i 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 TENA..'l\fTSELECTION. Before leasing the Proj ect I Borrower
shall provide Lender fOL its review and approval Borrower's
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written tenant selection plan. Prior to leasing any' unit,
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)
~nd any modifications thereto.

Boyrower shall' maintain and select tenants from a written
waiting list in the chronological order of their application,
insofar as is practicable. Said waiting list shall also include
information' indicating the applicants who requested an accessible
unit. Borrower shall provide said waiting list to any subsequent
owner and/or property manager.

Borrower shall rent the Assisted Units to any Eligible
Household according to th~ 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 give priority for,.Assisted units to Qualified
Hpuseholds 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 Qf the owner,
developer or sponsor; or (c) a member of the Immediate Family of
such person described in sUbsections '{a} and (b). Borrower shall
not rent-any unit of the Project to any of said individuals. Any
exceptions shall be requested in writing and subject to

------c·GTt::3-i:-de-r-a-c-ie·rr-i-Fl-a-e-e-erEl-a-R-e-e-W-i-t;..1l-a-FPJ..-i-Ga-l;:)-l-@-.pGJ.-.iG-i-@@-,..---p.r.o.cedu:r::.e.s,~_
and regulations.

3.7 INCOME CERTIFICATION. Borrower shall limit for the
fu~l. term of the Regulatory Agreement the rental of Assisted
unIts to Qual,ifying 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 (lQ) business days prior to the household's
expected occupancy of one (!) of the units. No tenant shall
occupy an Assisted unit prior to income eligibility determination
and certification by Borrower.

Upon the closing of the initial occupancy, and annually
thereafter, Borrower shall provide Lender with an occupancy
summary report showing the name of each tenant, unit occupied by
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each tenant, tenant income, rent paid, and any other information
which the. Lender requests and which relates to the eligibility of
these households. The income will be calculated using part 5
(Section 8) definition of Income a4d adhere to section 24 CFR
92~252. If the household size of an Eligible Household changes,
Borrower shall provide the 'Lender with the additional income
documentation to determine eligibility. If HCIDLA determines
that the Eligible Household is·no longer an Eligible Household,
such unit will continue to be treated as an Assisted Unit until
the next available unit of comparable size on the Project is
rented to a person who qualifies for an Assisted Unit; or, if
HOME Funds are used and the Eligible Household is found to. no
longer qualify as 30% Incomel, 45% Income and 60% En.come, the
household must pay thirty 'percent (30%) of their Family 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 which must be in compliance with
HUD requirements pursuant' 24 CFR 92.252.

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

3.8 PROJECT RENTS... Rents f-orRestricted Units shall be
limited to Qualifying Rents as set forth in Exhibit N.
Qualifying Households shall be given at least thirty (30) days
writte~ 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, o~ when
there are changes mad~ to the allowan~es deducted for tenant paid
utilities as calculated by the City of Los Angeles subject to HUD
rules and regulations. In no event, however, will the resulting
maximum allowable, rent for a Restricted unit 'Exceed the HUD fair
market rents set 'for rental housing units of the same number of
bedrooms for the area;

For projects subject to the City's Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance
may be less or more than that allowed by changes in the Area
Median Income, In,such instances, the rents on restricted units
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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 du~ to reasons not
attributabl.e to the actions or inactions of the Borrower,· the
Borrower may petition HCIDLA to modify the affordability .
restrictions and maximum rental charges designated in Exhibit. N
and Exhibit K(B), 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
HCIDLA. In addition, the affordability restrictions and maximum
rental charges ~esignated in E~hibit 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.

may only be raised to the lesser of the two (2) allowed
increases.

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
or.ientation, national' orLq i.n, ances t ry , physical
handicap, medical condition, age, marita'l status,
mental condition, blindness or other physical

-·-----d-:i-s--a-b-i-l-i-t:y~~-tl-:i:-FeEl.-i-mmB-B:e-Ele-f-i-e-i-e-Fl:G-y-(-A-.I-bl.g-)-,-aG4u-i-:r;@d~----
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
non~egregation clauses: . 0'

1. In deeds: liTheGrantee herein co.venantr::;by and
for himself/herself; ~is/her heirs, executbrs,
administrators and assigns, and all persons
claiming under or through him/her, that there
shall b~ no discrimination against or segregation
of, any person or group of persons on account of
race, color, religion, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,

39 of 87
[THE SIX PROJECT
03.17.141



age, marital status, mental condition, blindness
or other physical disability, acquired immune
deficiency (AIDS), acquired or perceived,
familial statu,s 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 seg+egation 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. tr

2. In leases: liThe lessee herein covenants by and
for himself/herself; his/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/her, and this lease
is made and acc~pted upon and subject to the
following conditions: That there shall be no

r discrimination against or. segregation of any
person, or group of persons, on account of race,
color, religion, creed, sex, sexual .p.r ef erenc e 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

---------------GGHQ-i-t-iQ.:g-i-:g-th~lE;l.a-s_i_n_g-,_sllb-:Leas.ing-,--~------- __
transferring, use,..occupancy, tenure or enjoyment
of the land herein leased nor shall the. lessee
himself/herself or any person claiming under or·
through him/her, ,establish or permit any such
pract1ce or praceices of discrimination or
segregation with reference to the sel.ection,
location,· number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the
land herein leased.tr

3. In contracts: "There shall be no discrimination
against or segr.e'gationof any person or group of
persons on account of race, color, religion,
creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap,
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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 o~' related medical conditi~n
in the sale, lease, sublease /'transfer, use,
occupancy, tenure or enjoyment of the land, nor
shall the transferee himself/herself or any pe-rson
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, OF licenses
vendees of the land.1I

3.10 LEASING THE PROJECT. Before leasing ·any portion of the
Project, Borrower shall submit its proposed form of lease for
LenderTs review and approval. The term of the written Lease
shall be for no less than one (l) year unless mutually agreed
upon by Borrower and tenant, which shall not be for less than
thirty (30) days, and shall not contain any provision nor
subsequent modification thereto, which is prohibited by 24 C.F.R;
Section 92.253(b) .or any State or City tenant-landlord laws.
Any termination of the Lease or refusal to renew must be in
conformance·with 24 C.P.R. 92.253(C) and any other applicable
laws 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

All Assisted Units shall be leased and shall not
-------------------'bE-withdrawn~f_iom~t_he__m_a_r_k:e-E~. ~A&&_i....g._t,.eEl-HB.-i-t-s-------

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 any
subsequent amendments, and in such a"manner that
there is ·no under-utilization of the floor space
of Assisted Units.

1.

1

$

3. During the initial lease up, and upon vacancies of
an.Assisted Unit, BOrrower shall make reasonable
efforts to advertise to Eligible. Households. For

2. If one (l) of the Assisted Units becomes vacated," .
Borrower shall.make reasonable 'attempts to rent
tha\ particular Assisted Unit, or identify another
unit·as an Assisted unit.
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reference purposes, the,eligibility income
requirements are specified in Exhibit Nr which is
hereby incorporated into this Loan Agreement by
this ref~rence. 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
HCIDLAHCID. All affirmative marketing requirements
must be followed throughout the affordability
pec iod .

B. The Borrower shall provide to each tenantr the
following: (1) a 'signed copy of the lease and/or rental
agreementi and (2) a signed copy of the supplemental agreement to
the lease or rental agreement (I1Mandatory Addendum!!) .

C. Borrower must submit evidence of marketing efforts and
a marketing plan to the 9ity if all restricted units are not
occupied by el-igible tenants wi thin six (6) months following the
date of the Temporary Certificate ofocicupancy. Borrower will be
in'default of this Agreement if any restricted unit has not been
rented to eligible tenants within twelve (12)', months after the
date of the Temporary €ertificate of occupancy'.

D. Borrower must develop procedures to inform eligible
persons with disabilities 'regarding available accessible units
pursuant to the Rehabilitation ~ct of 1973 [29 U.S.C. 794, with
implementing regulations at 24 CFR Part 8J and ~nsure that

------re-a:s-efl-a-13.:J:-e-r-fl6BB.-i-s-G-F-im-i-Fla-1:;.e:F-y-m@a-s-u-Fe-s-a-];@-impJ,.@m@-R..t..@Q-1;.Q-gQ,s-U-:!;:.e,-'- _
available accessible units are first offered to persons with
disabilities requiring the accessibility features.

3.11 NOTICE TO TENANT,S. There are four (4) points in time
when the Borrower is required to give written notice to all
tenants of Restricted Units:

A. 'Upon initial m6ve~in/lease executionr Borrower shall
give written notice, to all tenants of Restricte&
units, of the duration of the rent restrictions under
the Regulatory Agreement. Borrower must maintainr in
its filesr a copy of each notice containing each
tenant's signed acknowledgment of the notice required
hereunder. The notice shall, at the least, contain
language that the rent restrictions under the
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Regulatory Agreement shall be in effect for twenty (2~)
year period required by HOME Funds Program regulations
at 24 CFR 92.252(e) which shall commence upon the date
of Project Completion ("BOME Term") and renewed into a
City extended use period of thirty five (35) years
("City Extended Affordability Term"), resulting in an
aggregate term of fifty five (55) years, and shall
terminate fifty five (55) years ·from the date of .
Project Completion. Upon termination of the rent
restriction period. under the Regulatory Agreement,
rents maybe set at market rates unless otherwise
restricted by some other legal, regulatory, or.
contractual requivement.

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

Borrower must also give written notice, pursuant to
California Government Cod~ Section 65863.10, to the
Mayor of ·the City of Los Angeles, the Housing Authority
of the City of Los Angeles, and ths Department ot"
Housing and Community Development.

C. Six (~) months prior to-the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must give written notice t~ its tenants of the
termination of the restric.tions on the Restricted Uni ts
before their rents may be raised to market rent levels.

--;-----------~~Q-:r;:..:r;G.w.@.r-mu_~-t_a-l_g.Q~g-i-v:.e-w-r-.Ltj~..e."Q~t1oj:_i..JJ.e...__p..u-J;;:.s.uan.t-t.o------
California Government Code Sec·tion 65863.10, to the
Mayor of the City of Los Angeles, the Housing Authority
of the City o~ Los 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
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3.13 COMPLIAN,CE 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.

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

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 shill on the grounds of race, color,
religion, creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
blindness or qther physical disabilitYI familial
status,' pregnancy, childbirth or related medical
condition, acquired immune deficiency syndrome (AIDS) I

acquired or perceived, be excluded from participation
in, be denied the benefit of, or be subjected to
discrimination under this project. For purposes of

------------ell-i-s-&ee-1::-±efl,--T-i-1=-J:.e-2-4-GeGe--G-E-F-e-Ge-r::a-l-Rgg-ld-l-a-t--iQ-R.fl--------
Section 570.601{b) defines specific discriminatory
actions which are prohibited and corrective action
which shall be taken in situations as defined.

B. ,The Borrow?r shall comply with the nondiscrimination
and affirmative action provisions 6f 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 arrytemp loyee , or applicant' for
employment because of such personis race, color,
religion, _creedl sex, sexual preference or orientation,
national origin, ancestry, physical handicap, medical
condition, age, marital status, mental condition,
blindness· or other physical disability, acquired immune
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deficiency syndr'ome (AIDS), acquired or perceived,
familial statusr pregnancYr childbirth or related
medicalt condition. The Borrower shall comply with
Executive Order 11246 r entitled "Equal Emp:j..oyment"
Opportunityll, as amended.by Executive Order 11375r and
as supplemented in the Depa.rt.tnerrt;of.Labor regulations r

and its implementing regulations at 41 CFR Part 60.

C. The Borrower shall comply with the provisions of Los
Angeles Administrative Code Sections 10.8 through
10.13, to the extent applicable hereto .. If this Loan
Agreement contains a consideration in excess of $1,000,
the Equal Employment Practices pz ov i.sd ona of this Loan
Agreement shall be the mandatory contract provision$
set forth in Los Angeles Administrative Code Section
10.8.3, in which event said provisions are incorporated
herein by this reference " If this Loan Agreement
contains a consideration in excess of one hundred
thousand dollars ($100,000), the Affirmative Action
Program of this Loan Agreement shall be the mandatory
contract provisions set forth in Los Angele?
Administrative Code Section 10,8.'4 which provisions are
incorporated herein by this reference. The Borrower
shall also comply with all rulesr regulations, and

"policies of the City's Board of Public Worksr Office of
Contract Compliance relating to nondiscrimination and
affirmative actionj including the filing of all forms
required by the City, Any subcontract entered into by

, the Borrower relating to this -LoariAgreement,' to the
extent allowed hereunder, shall be subject to the'
provisions of this paragraph. Failure of the Borrower

-------------+-t-o-cDmV:ty-wi-t.--h-t-h-i-s-r-e-er:tl-i-FemeFl-t;-9r--1=9-9B-1=a-:h-R-\;.J;:.:1@:-----------__
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 ~he
Borrowerrs contract with the City.- ~

D. Borrower shall and shall cause all contractors and.
aub corrtrac't.o.rs to include required nondiscrimination
notices in all'job postings and visibly posted in the
office.
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A. Pursuant to Executive 'Order 11246 and implementing
:r::-egulationsat 41 CFR Chapter 6 a r the Borrower t -f o'r
itself and its successors and assigns, agrees that:

any attachments, and shall incorporate such provisions in all
construction contracts, professional services contracts,' and
subcontracts for work on the Project.

1. The'Borrower shall not discriminate against any
employee or applicant for employment because of
race, colorr religionr creed, sexr sexual
preference or orientation, national origin, '
ancestry, physical handicap, medical conditionr
age, marital status, mental condition, blindness,
or other physical disability, acquired immune
deficiency syndrome (AIDS), acquired or verceivedr
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, colorr
religion, creed, sexr sexual preference or
orientation, 'national origin, ancestry r physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
dis?bility! acquired immune deficiency syndrome
(AIDS)/ acquired or perceived! familial status!

pregnancy! childbirth or related medical
condition. Such action shall include, but not be
limited to, the following: employment, upgrading,
demotion, transfer! recruitment or recruitment

--------------~adve_r_t:_i_g..:i:I'l:g~l-a-ye-f-f-e.r-t;.&lCffi-i-Ra-t-:i,.gH-!-~t;.~~Q-f-pEtY_------
or other forms of compensation, and selection for
t~aining, including appr~nticeship; The Borrower
shall post in conspicuous p Iaces.,available to
.employees and applicants for employment, notices
to,be provided by the City setting forth ~he
provisions of this nondiscrimination clause:

2. The Borrower shall, in all solicitations or
advertisements Jor employees placed by or on
behalf of the Bbrrowerr state that all qualified
applicants will receive consideration for
employment without' regard to race, color,
religionr creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical corid i.t Lon , age, marital s.t at.us,
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mental condition, blindness or other physical
disability, .acquired immune deficiency syndrome
(AIDS)~ acquired or perceived, familial status,

pregnancy, childbirth or re Lat.ed medical
condition.

3. The Borrower shall send a notice to each labor
union or representative of workers with which the
Borrower has a collective bargaining agreement or

.other contract or understanding, advising the
labor uni.onor worker's repr,esentative of the
Borrower's commitments under Executive Order 11246
of September 24, 1965, ana shall post copies of
the notice in conspicuous places available to
employees and applicants for employment.

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

5.
,

The Borrower shall furnish all information and
reports required by Executive order 11246 of
September 24, 1965, and by the rules, regulations,
and orders of the Secretary of BUD pursuant.
thereto and will permit access -to the.Borrower's
books, records and accounts by the City, the
Secretary of BUD, and the Secretary of Labor for
purposes of investigation to ascertain compliance
with such ru~es, regulations, and order~.

"

7. The Borrower shall include the provisions of
Paragraphs (1) through (6) of this Section in

~~~~~~~~~~~~'6!'O--. ~~I!1-the-event:-G-f-the-Be-r-pew-e-r~-B:8B:e-emfJl-i-a-nG@-w-i-t--b~~~__
the nondiscriminatio~ clauses of this Section, .or
with any of the said rules, regulations, or
orders, following notice and an opportunity to
cure as provided in below, this Lopn Agreement may
be canceled, terminated,. or suspen~ed in whole or
in part and the Borrower may be declared
ineligible ..for further gove'rnment contracts or

'federally assisted construction contracts in
.accordance with procedures authorized by Executive
Order 11246 of September 24, 1965, or by rules,
regulations, or order~ of the Secretary of Labor,
or as otherwise provided by law.
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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'Secret~ry of Labor
issued pursuant to Section 204 of Executive Order
11246 of September 24, 1965, so that such
provisions will be binding upon each such
contractor! subcontractor! or vendor, as the case
may be. The Borrower will take such action with
respect to any construction contract! subcontract,
or purchase order as the City or HUD may 'direct as
a means .of en f or-ci.nq such provisions , including
sanctions for noncompliance. For the purpose of
including such provisions in any construction
contract, subcontract, or purchase order, as
required hereby, the first two (~) lines of this
subsection shall be changed to read UDuring the
performance of this Contract, the Borrower agrees
as follows:~ and the term UBorrowerU shall be
changed to lIContractor."

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

Refusal to hire or employ any person or refusal to
select any person for any training program leading
to employment, or to bar or to discharge such

.person from employment or from such training
program leading to employment, or to discriminate

~~~~~~~~---~~~-=a~g=a"'""'l~n~s t sucn--p~er~·olllPelrsaci-on-(Jr-±l'l.-t-e-rm-s;-:-,------
conditions or pri~ileges of employment because of
race, color, religion, creed, sex, sexual
preference or orientation, ,national origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindness
or other physical disability, acquired immune.
deficiency syndrome (AIDS), acquired or perceived,
famil ial status I pregnancy I· ch i Ldb i.r-t.h or related
medical condition.

.'

1.

4.3 EMPLOYMENT OPPORTUNITIES FOR BUSINESS AND LOWER-INCOME
PERSONS. Borrower and any contractors, subcontractors, and
professional service providers .for the Project shall comply with
all requirements concerning equal opportunities for business and
lower-income persons (referred to as a Section 3 clause, of the

[THE S IX PROJECT
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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
De'veLoprnerit; Act of 1968, as amended, 12 USC 1701u,
hereinafter referred to as lISection 3.11 Section 3
requires that, to the greatest extent feasible,
opportunities for training and employment be given to
lower-income residents of the Project ~rea and
agreements for work in connection with the project be
awarded to.business concerns which are located in, or
owned in substantial part by persons residing in, the
area of the Project.

HUD Act of 1968, 12 U.S.C. 1701u) as set forth in Exhibit 0,
which is hereby incorporated into this Loan Agreement by this
reference, and shall incorporate such provisions in all
construction contracts, professional serv~ces contracts, and
subcontracts for work on the Project.

B. The parties to this Loan Agreemept 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 t'his
Loan Agreement certify and agree that they are under no
contractual or other disability which would prevent
them from complying with-these requirements.

c. The Borrower shall send to each labor organization or
------------repre-s-e-Fl.-t-a-t:-i-v-e-e-:E-wG:l;-};,e-E-S-w-i-t-tJ.-W-Q-i-G-tJ.~i.t_ha-s-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 qlause and shall post
copies tif the notice iIDconspicuods places available to
employees and appl"icants for employment and training.

D. • The Borrower shall include this Section 3 clau~e in
I every subco~tract for work in connection with the

proj ect and will, at the direction of the app Li cant;
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
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subcontractor where it has notice or knowledge that the
latter has been found in violation of regulation,s under
Title 24 CFR Part 135 and wil~ not subcontract unless
the subcontractor has first provided it with a
preliminary statement of ability to comply with the
requirements of these·regula~ions.

E. Compliance with the provisions of Section 3J the
regulations set forth in Title 24 CFR Part 1351 and all
applicable rules and orders of the Department issued
thereunde~ prior to the execution of this Loan
Agreement, sh~ll be a condition of the federal
financial assistance provided to the,projectJ binding
upon the applicant or recipient for such assistancel
its ,successorsl 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 providedJ 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 cont.r-aot.or a and subcontractors for

the Project shall comply with the policies of LenderJ the stateJ,

and the, federal qovernment. concerning minority- and women-owned
business ente~prisesl shall ~~e its best. efforts to obtain the
maximum utilization of minority- and women-owned business
enterprises based in Los Angeles, and shaliensure that minority-
and women-owned business enterprises based in Los Angeles shall
have maximum practicable opportunity to compete for subcontractor

------""w"""ork---nnd-e-r--t-h-i-s-he-a-fi-Ps:§'-r-eemenE,-a-s--s-eE-:E-G.Jit-a-i-B-t-h-i--9-1.GGl.-l1~--------
Agreement and any attachments. Borrower shall incorporate
simil~r provisions in all contracts and subcontracts for work on
the project.

f Borrower agrees and shall cause any contractors and
subcontractors for the Proj ect .to agree and obligate itself to
utilize the services of Minority, Women and other Business
Enterprise firms on a levei so de.s i qnat.edci.tiits pr opos al i v Lf
any. Borrower and any contractors and subcontractors cart'ify
that it has' complied with Mayo'ral Directive 2001-26 regarding .
contracts greater than$lDOJ060 (One Hundred Thousand Dollars) 1

if applicable. Borrower shall not change any of these design~ted
contractors or subcontractors, nor shall Borrower reduce their
level of effort, without prior written approval of the City.
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4.5 AFFIRMATIVE ACTION IN EMPLOYMENT AND CONTRACTING
PROCEDURES.

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

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

C. Borrower shall in all general contracts for the
development of the Project (and its contractors shall
in all subcontracts thereunder) require that! to the
greatest extent feasible! the labor force in all
categories be comprised of resiqents of Los Angeles ,
county. Borrower and its contractors shall also! "to
the greatest extent feasibler require that such labor
force be proportionately representative of the racial
and ethnic groups residing in Los' Angeles CQunty. City
shall provide to Borrower from time to time when

--- ..Lre..q.ue.s_t_e..cl.,-.LtB_c...urrentfigures 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 Agreem~nt ...,
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4.6 "LIVIN9 WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION ORDIWANCE~

A. Unless otherwise exempt in accordance with the
provisions of these Ordinances, this Loan Agreement is
subject;"to"the applicable provisions of the Living Wage
Ordinance (LWO) Section 10.3] et. seq. of the Los
Angeles Administrative Code, as amended from time to
time, and the Service Contractor Worker Retention
Ordinance, (SCWRO) , Section 10.36 et seq., of the Los
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2. Borrower further pledges that it will comply with
·federal law proscribing retaliation for·union
organizing and will not retaliate for activities
related to the LWO. Borrower shall require each
of its contractors and subcontractors within the,
meaning of the LWO to pledge to comply with the
terms of federal law proscribing retaliation for
union organizing. Borrower shall deliver the
executed pledges from each such contractor and
subcontractor to the City within ninety (90) days
of the execution of the contract and subcontract.

Borrower's delivery of executed pledges from
each such contractor and subcontractor shall fully
discharge the obligation of the Borrower with'
respect to such ple~ges and fully discharge the
obligation of the Borrower to comp1y with the
provision in the LNO contained ·in Section 10.37.6c
concerning compliance with such federal law.

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.

3. The Borrower and any contractor and subcontractor
for the project[ whether an employer [ as defined
in the LWO, or any other person employing
individuals, shall not discharge, reduce in

----~~-_~_~_---'c,-;o""m""""'pcre;yn"s""'a"Liorr,-n-r-athe-rris-e-di-s-cr±mi-rrat-e-a-gai:n-s-t------
any employee for complaining to the City with
regard to the employer's compliance or anticipated
compliance with, the LWO, for opposing any practice
proscribed by the LWO[ for participating in
proceedings related to the LWO, for·seeking to ,
enforce his or her rights under the LWO by any
lawful means, or otherwise asserting rights under
the LWO. Borrower and any contractor and
subcontractor for the project shall post the
Notice of Prohibition Against Retaliation provided
by the ci'ty.

4. Any contract and subcontract entered into by the
Borrower and any contractor and subcontractor for
the project relating to this Loan Agreement, to
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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 agepcy which may be
amended from time to time.

B. Under the provisions of Section 10.36.3c qnd Section
10.37.5c of the Los Angeles Administrative Code, the
City shall have the authority, under appropriate
circumstances, to terminate this Loan Agreement and
otherwise pursue legal remedies that may be available
if the City determines that the subject Borrower and
any contractor and subcontractor has violated
provisions of either the LWO or the $CWRO or both.

C. Where under the LWO Sfction 10.37. 6(d), the designated
administrative agency· has determined (a) that the·
Borrower and any contractor and subcontractor for the

.project is in violation of the LWO in having failed to
pay some·or all of the living wage, and (b) that such.
violation has gone uncured, the awarding acithority.in
such circumstances may impound monies otherwise due the
Borrower in accordance with the following procedures.
Impoundment shall mean t.nat;from monies due the
Bbrrower, the awarding authority may deduct the amount
determined to be due and owing by the Borrower and any

------------c.o.n.trac-ttn::-an~s_uhG_ont ra ctDr_...£o~th.e_pr..a.j-e..c...t.........t..Q_...it:;-s=--~----
employees. Such monies shall be placed in the holding
ace-ount referred to in LWO Section 10.37.6 (d) (3) and
disposed of under procedures described therein through-
final and binding arbi~ration. Whether the Borrower
and any corrt-ra ct.o.rand taubcont r-act.ox for the proj ect is
to continue work following an impoundment shall remain

, in the sole discretion of the awarding authority. The
Borrower and any corrtr-ac t.or-aand subcontractors· for the
project may not elect to discontinue work either
because t.he re 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
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Administrative Code, requiring employers to inform
employees making less than Twelve Dollars ($12.00) per
hour of their possible right to the federal Earned
Income Credit (EIC). Employers must further make
available to employees the forms informing the
employees about the EIC and the forms required· 't.o .
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 §12.101 et
seq., and its. implementing regulations (ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-325 (ADAAA)
and. all subsequent amendments, Section 504 of the Rehabilitation
Act of 1973, as amended, 29 USC 794 and 24 CFR Parts 8 and 9
(Rehab Act), the Unifprm Federal Accessibility Standards (UFAS),
24 CFR, Part 40, and the Fair Housirig Act, 42 U.S.C. 3601, et
seqi 24 CFR Parts 100, 103, and 104 (FHA) and all.implementing
regulations. The Borrower and any contractor and subcontractor
will provide reasonable accommodations to allow qualified
individuals with disabilities to have access· to and to
participate in its programs, services and activities iIT
accordance with the provisions of the ADA, the ADAAA, the Rehab
Actl 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
disability. Any contract and subcontract entered into by the .

.-Borrower and any contractor and subc.ontractOr, -zeLat Lnq to this
Loan Agreement and project, to the extent allowed hereunder,
shall be subject to the provisions of this paragraph.

4.8 EQUAL BENEFITS ORDINANCE. Unless otherwise exempt in
accordance with the provisions of the Equal Benefit~ Ordinance
(EBO) , Section 10.8.2.1 of the Los Angeles Administra·tive Code,
this Loan Agreement is subject to the'provisions of the EBO as
amended from time to time. •

A. During the·performance of the project, the Borrower
certifies and represents that the Eor~ower and any
contractor and subcontractor will· comply with the EEO.
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;
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"buring the·performance of this proje~t with the City
of Los Angeles, the Borrower and any contractor or
subcontractor wili provide equal benefits to employees
with spouses al1d its employees with domestic partners ..
Additional information about the City of Los Angeles'
Equal Berief i ts Ordinance may be obtained from the
Depart~ent of Public Works, Office of contract
Compliance at (213) 847-1922.11

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

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

D. Failure to comply 0ith the EBb may be used as evidenc~
against the Borrower in actions taken pursuant to the
provisions of Los Angeles Administrative Code Section
10.4~ et seq.; Contractor Responsibil~ty Ordinance.

E. If the Bureau of Contract Administration determines
that a Borrower has set up Dr used its contracting
entity for the purpos~ of evading the intent of the
EBO, the Awarding Authority may terminate the Loan

----"-----------~A:gr_eement_on-behcd-f-e-f-1::_he-ei+y-. -V-i-a-l-a-l:;--i-efl.-e-f-t::-B-i-s;-----'----
provision may be used as evidence against the Borrower
in actidns taken pursuant to the provisions of the Los
Angeles Administrative· Code Section 10.4·0 et seq ",
Contractor Responpibility Ordinance_..

4.9 .CONTRACTOR RESPONSIBILITY ORDINANCE. Unless otherwise
exempt in accordance with the·provisions of the Ordinance, this
Loan Agreement is subject·to the provisions of the Contractor
Respons'ibility Ordinance, Section 10.40 et ~, of Article 14,
Chapter 1 o~ Division 10 of the Los Angeles Administrative Code,
as amended from time to time, which requires Borrower to update
its responses to the responsibility questionnaire within thirty
calendar days after any change to the responses previously
provided if such change would affect Borrower's fitness and
ability to continue performing under the Loan Agr~ement. In
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accordance with the provisions of this Ordinance, by signing this
Loan Agreement, Borrower pledges, under penalty of perjury, to
comply. with all applicable federal, state and local laws in the
performance of this Loan Agreement, including but not limit~d to,
laws regarding health and safety, labor and employment, wage and
hours, and licensing laws which affect employees. The Bo~rower
further agrees to; (1) notify the awarding authority within
thirty calendar days after receiving.notification that any
government agency has initiated an investigation which may result
in a finding that the Borrower is not in compliance with all
applicable federal, state and local laws in performance of this
Loan Agreement and projectj (2) notify the awarding authority
within thirty calendar days of all findings by a government
agency or court of competent jurisdiction that the·Borrower and
any contractor and subcont~actor for the project has violated 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 authorit;Les; and (4) ensure that
its contractor and subcontractor, as defined in ·the ordinancer
comply with the requirements of the Pledge of Compliance and the
requirement to notify Awarding Authorities within thirty cal~ndar
days after any. government agency or court of comp~tent
.jurisdiction has initiated an investigation or has f ound that the
contractor or subcontractor has violatEd Section 10.40.3(a) of
the Ordinance in performance of the cOntract or· subcontract.,

4.10 SLAVERY DISCLOSURE ORDINANCE. Unless otherwise exempt
in accordance with the provision~ of this Ordinance, this Loan
Agreement is subject to the Slavery Disclosure·Ordinancer Section
10.41 of the Los Angeles Administrative Coder as may be amended
from time to time. Borrower certifies that it has complied with

------------ehe-app~-~~ae~e-~rev-~s~~ft~e-~~~~s~~~~B~BG@--.--Fa~-~~~@_~G-~y~-~y------------
and accurately complete the. affidavit may result in.termination
of this Loan Agreement.

4.11 CHILD SUPPORT AS·SIGNMENT ORDERS. This Loan Agr~em~nt
is subj ect to S~ction 10.10 of the Los Angeles Admi·nistrative'
Coder Child Support Assignment Orders Ordinance. Pursuant to
this Ordinance, Borrower certifies tha.t (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 compl iance with. any Wage and Earnings
Assignment Orders and Notices of Assignment applicable to them
personallYi (3) it and any contractor or subcontractor will fully
comply with all lawfully serv~d Wage and Earnings Assignment
orders and Notices of Assignment in accordance with California
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Family Code section 523a et seq. i and (4)·it and any contractor
or subcontractor will maintain such compliance throughout the
term of this Loan Agreement. Pursuant to Section 10.10b of the
Los Angeles Administrative Code, failure of Borrower to comply
with all applicable reporting requirements or to implement

.lawfully served Wage and Earnings Assignment Orders and Notices
of Assignment or the failure of any principal owner(s) of the
Borrower(s) to comply with any Wage and Earnings Assignment
Orders and Notices of Assignment applicable to them personally
shall constitute a default by the Borrower under the terms of
this Loan Agreement, subjecting this Loan Agreement to
termination where such failure. shall. continue for more than
ninety (90) days after notice of such failure to Borrower by
City. AnY'contract and subcontract entered into by the Borrower
relating to this Loan Agreement, to the extent allowed hereunder,
shall be subject to the provisions of t.hi s paragraph and shall
incorporate the provisions of the Child'Support Assignmeht 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 te~mination where such failure shall continue
for more than ninety (90) days after notice of such failure to
Borrower by the City.

Borrower shall comply with the: Child Support Compliance Act
of 1998 of the State of California as impiemented 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)

4.12 ENFORCEMENT OF EMPLOYMENT REQUIREMENTS. In the event
of underpayment of wages by Borrower or by any contractor or
subcontractor employeq on the Project, Lender, in addition to
other right,s and r-emed'i.e s 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 diff'erence between the '
prevailing wage rates and the amount actuaily paid to workers;
(3) withhold from Borrower any Loan proceeds as may be necessary
to compensate workers the full wases required under this Loan
Agreement (whether or not the Loan payee is directly responsible
for the underpayment) i (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 t, the amount of

of the Public Contract Code 7110.
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Borrower shall monitor and enforce the equal el!lployment
opportuni ty, minori vv- and women-owned business enterprises, 'and
prevailing wage requirements imposed on its contractors and

----~------s~uDconEracLO~inc~~~thh~lu~~y_paym~n·~~~~~ho3~--------------------
contractors or.subcontractors who violate these requirements. In
the event that Borrower fails to monitor or enforce these
requirements against any contractor or subcontractor, Borrower
shall be liable for the full amount of any underpayment .of wages,
plus costs and attorneys I fees', as if Bort'ower was the actual
employer r- and Lender may withhold payments to Borrower, may
impose liquidated damages on Borrower in the amounts specified
herein, may take act ibn directly against the contractot or
subcontractor as permitted by law, a:nd/or may declare an Event of
Default and pursue any of the other remedies available under this
Loan. Agreement.

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 u~derpaying
employer. Borrower shall comply with any demand to pay.any
amounts due under this section within ten (l2.)" calendar days of
said demand. In addition, a worker who has been paid less than
the prevailing wage rate shall have a right to commence an action
or proceeding against the employer to collect the underpayment.

In the event of any violation or deficiency with respect to
the equal opportunity and/or the 'MBE/WBE provisions herein,
including failure to provide adequate documentation as specified
herein, by Borrower or by any contractor or subcontractor
employed on the Project, Lender, in addition to other rights and.
remedies afforded by this Loan Agreement or applicable law, may:
(1) demand that any noncomplying party comply with these
requirements; (2) withhold disbursement of Loan proceeds from
Borrower 'or any contractor or subcontractor until such violations
are corrected; (3) impose liquidated damages on the noncomplying
party in the form of a forfeiture of up'to one thousan~ dollars
($1,000) ·or one percent (1%) of the contract', whichever is less,
the amount of such forfeiture to be determined solely by Lender;
and/or (4) pursue any lawful administrative or court remedy to
enforce these requirements. Any noncomplying party shall comply
with any demand·to correct any noncompliance within ten (l.Q.)
business days of said. demand.
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ARTICLE 5. INDEMNITY AND'INSUR~NCE

4.13 LABOR COMPLIANCE MEETING. The Borrower shall meet
with HCIDLA's Labor Compliance staff for a pre+corrstru'ct Lon
briefing on all City construction requirements prior to the
issuance of a ,notice to proceed.

5.1 DAMAGE TO PROPERTY. If any building or improvements
erected by Borrower on the Property is damageq or destroyed by an
insurable cause, Borrower shall, at its cost and expense,
diligently undertake to repair or r~store 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 eighteen (lQ) months
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 u~ the deficiency. Where
the City is a 1ienholder, insurance must be issued covering the
replacement cost value of the property with a Lender's Loss
Payable endorsement listing ihe City as a loss payee' as its
interests may appear. The policy must remain in effect through
the term of the loan.

5.2 INSURANCE COVERAGE.

A. General Conditions. During the term of this Loan
Agreement and Regulatory Agreement and without limiting
Borrower1s indemnification of the City, Borrower shall

------------.,..,."provhle-an-d-ma-i-n-t':a.-i-l'1[<9:s-we-l-I-a-s-efts-'l:l-pe-E-h-a-~a-B.-y----------
contractor or subcontractor provide and maintain, at
its own expense a program of insurance having the
coverages and limits not less than the. amounts and
types ,listed on the Required Insurance and Minimum
Limits Sheet (Form General 146 in Exhibit Q hereto,
which is hereby i~corporated into, tpis Loan Agreement
by this reference.), covering i~s operations hereunder.

Such insurance, shall also,conform to City requirements
established by Charter! ordinance or poiicy) shall
comply with the Insurance Contractual Requirements
(Form Geperal 133 and with the conditions set forth on
the app~icable City Special Endorsement form(s) I copies
of which are included in Exhibit Q) " and shall
otherwise be in a form acceptable to the Office of the
City Administrative Officer, Risk Management_
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B. Modification of Coverage. CITY reserves the right at any
time during the term of this Loan Agreem~nt 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 change should
result in substantial additional cost; to the Borrower and
any contractor and subcontractor, CITY agrees to
negotlate additional compensation proportional to the
increased benefit to CITY.

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

Borrower's and any·contractorrs and subcontractor's
failure to procure or maintain required insurance
during the entire term of this Loan Agreement and

1Regulatory Agreement shall constitute a material breach
of this Loan Agreement under which City may immediately
suspend or terminate this Loan Agreement orr at its
discretion, procure or renew such insurance to protect
City's interests and pay any and all ~remiums in
connection theiewith and shall become an additional
obligation of Borrower to ~ender apd shall.be secured
by the Deed of Trus~.

D. Proceeds. All proceeds of insurance with respect to
loss or damage to the Project during the term of the
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the Borrower, the Clty,
construction lender[s], permanent lenders and any other
lender· permitted by the· City, and said p~oceeds s~all
constitute a trust fund to be 'used fOT th~ restoration,
repair or rebuilding of the Project in accordance with
plans. and ape ci f Lcat Lons approved in writing by the
City. Tot~e exterii'that sucihproceeds exceed ·the cost
of such restorati6n, repair or iebuilding, such
proceeds shall be applied· first to repay the approved
secured senior lenders and then 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
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the improvement~, and to use all available insurance
proceeds therefor, provided that (a) such proceeds are
sufficient to keep the City Loan in balance and· rebuild
the .impr-ovemerrts Ln, a manner that provides adequate
security to the City for repayment of the City Loan or
if such proceeds are insufficient then the Borrower
shall have funded any deficjency, (b) the City shall
have the r~ght to approve plans and specifications for
any major rebuilding and the right to approve
disbursements of insurance proceeds for rebuilding
under a construction escrow or similar arrangement, and
(c) no material default then exists under the City
Loan. If the casualty affects only part of the
improvements and total rebuilding is infeasible, then
proceeds may be used for partial rebuilding and partial
repayment of the City Loan in a manner that provides
adequate security to the City for repayment of the
remaining balance of the City Loans.

F. underlying Insurance, Borrower shall be responsible for
requiring indemnification and insurance as it deems
appropriate from its employees receiving mileage
allowance and· from its conSUltants, agents and
subcontractors, if any, to protect Borrower1s and
City1s interests and for ensuring that such persons
comply with any applicable insurance statutes.
Borrower is encouraged to seek professional advice in
this regard.

G. Worker1s Compensation. By signing this Loan Agreement,
Borrower hereby certifies that it is aware and shall

~----------~ma-k:e---a-B."y-e8H-t,..F-ae-t;.e±--a-:nQ.~s"1dhG-Gnt-:r;:.a-G-t.Q.:t:-a-wa.r.e-oL-the_
provisions of Section 3700 et seq., of the Labor Code
which require every employer to be insured against
liability for Workers 1 Compensation 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 conditibris.

5.3 INSURANCE POLICY REQUIREMENTS DURING ACQUISITION AND
DEVELOPMENT. At close of escrow, the Borrower must provide the
City with a one (;JJ year prepaid Certificate of Insurance policy
(or binder followed by a certificate within thirty (lQ) days of
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A. Builders Risk Property Insurance. Prior to the start of
construction, Borrower shall provide and maintain
Builders Risk property insurance protecting such
property from ~Special Form" causes of loss for the
actual replacement cost value of such property.
Property· insured under this section shall include, but
not be limited to the following: All labor and
materials comptising new work on the project site,
including footings and foundations below grade,
materials and equipment 'destined to become a permanent
part of the finished structure and all soft costs
applicable to development. Builders Risk insurance
shall also extend to building materials located at off-
site storage areas or in transit in amounts not less
than $50,000 or actual replacement cost value,
whichever is greater. Builders Risk insurance policy
form must contain a waiver of the,coinsurance
provision, if available from Borrower's property
insurance underwriter. If such coinsurance waiver is
not available from Borrower's underwriter, the property
insurance limit applicable to all property on the site.
shall be not less than 100% of the development hard
cost and the coinsurance clause percentage shall not be
more than 80%. The maximum deductible for.Borrowers
Builders Risk protection shall be $5,000.

loan closing) evidencing .the required coverage stated below. The
term·of the insurance policy must ~ot be less than the expected
development period or one yeart whichever is greater:

c. Flood insUrance. If the·project i~ located in a
Special Flood Hazard Area (SFHA1, Borrower shall
provide and,maintain flood insurance in the maximum
~mount prov~ped by the National Flood Insurance Program
(NFIP) or the full replacement cost of the subject
property, whichever. is less.

B. Mechanical breakdown (Boiler and Machinery). For
-----~------El·e-v:e_1_Gf>m@B-1;.g-w.b-i-G-h-gqua-l-GJ;-@XC.e.ed-$5-,-Q.O-O-,-o-o-O-hJ.-t.Q-t.aJ.~

hard cost, Borrower shall provide and maintain
protection against the perils of mechanical breakdown
in amounts not less than the building limit.
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damage and personal and advertising injury in an amount
not less than $1,000,000 eac~ occurrence and $2,000,000
in the annual aggregate. Borrower shall requir~ its
general contractor to provide.and maintain Commercial
General Liability ins-urance including, but not limited
to, bodily injury, property damage, completed
operations and personal and advertising injury in an
amount not less than $1,000,000 each occurrence and
$2,000,000 in the annual aggregate.

5.4 INSURANCE POLICY REQUIREMENTS DURING PERMANENT PHASE.
At the completion of the.development, the Borrower must provide
City with a Certificate and evidence of Insurance form (or
insurance binder followed by a certificate within thirty (lQ)
days of completion of the construction of the project) evidencing
the required insurance coverage stated below. The insurance
pol icy must be ·for a term of not less than one year, or Borrower
may add the property to an existing insurance policy program
placement which maintains an annual anniversary date.

A. Property Insurance. No later than the time at which
real or personal property subject to this agreement is
at risk,' Borrower shall provide and maintain property
insurance protecting the project from ~Special Form"
causes of loss. for the actual replacement cost value of·
such property .. Property insured under this section
shall provide limits insurance of not less than 100% of
the replacement cost value of real property and
personal property subject to this agreement and provide
'a replacement cost value (ReV) option. Property'
insurance policy must contain a waiver of the

-~~~~~~~~~~~'G.Q...i.r:l-9.U-:r,:a.J1.C.e-P.r::.03.d-s.ioJJ.--,--i..La.v.:.a.i..lahLe-fx.o.ITLRor..r:nw-B..r..~s,_
pr9perty insurance underwriter. If such coinsurance
waiver is not available from Borrower's underwriter,
the property insurance liffiietapplicable to all property
on the site shall be not less than 100% of the actual
replacement cost new and the coinsurance clause
percentage shall not be more than 80%. The maximum
deductible for Borrower's property insurance protection
shall be $5,000.

B. Rental/Business Income. Borrower shall provide and
maintain insurance protecting the project from-loss of
income (rental or otherwise) for IIspecial formll·causes
of loss. Period. of indemnity for loss of business
income shall not be less than 12'consecutive months and
provide a limit of coverage not less than 100% of
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business income projected for the current calendar
year ..

C. Mechanical breakdown (BoLlez and Machinery). For
properties with a replacement cost value new greater
than $5,000,000, Borrower shall provide and maintain
protection' against the perils of mechanical .breakdown
in amounts not less than-the building limit.

D. Flood insurance. If the project is located in a
Special Flood Hazard Area (SFHA), Borrower shall,
provide and maintain, flood insurance in the maximum
amount provided by· the National Flood Insurance Program
space (NFIP)or 100% of the replacement cost value of
the property subject to this agreement, whichever is
less.

E. Commercial General Liability. Borrower shall, at all
times during the term. of this loan agreement and
regulatory agreement, Provid,e and maintain. Commercial
General Liability-insurance including, but not limited
to, bodily injury~ property damage Completed operations
and personal and advertising injury in an amount not
less than the following:

1. Minimum Amount:

Number of Units Liability' Ins. Requirements
1 - 10 $1,000,000

__________~ L~J__-__3LO~ ~2,000,~0~O~O ~
31 - 60 3,000,000
61 - 80 4,000,000
81 -100 5,000,000
101 + ,7,000,000.,

2. City mCl.Yrequire higher limits for special
circumstances, at City"s sole discretion and City will

.provide ~ritten notice to the Borrower.

3. If Borrower directly contracts with a contractor or
~ubcontractor, Borrower shall require such contractor
or subcontractor to provide and maintain Commercial
General Liability insurance including, but not limited
to, bodily injury, property damage, completed
operations .and personal and advertising injury in an
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amount not less than $1,000,000 each occurrence and,
$2/000,000 in the annual aggregate.

4. Borrower shall be a named insured under·all required
insurance policies. Borrower shall require its
insurance underwriters to provide not less than thirty
(30) days advance written notice to Lender (ten (10)
days written notice for non-payment of premium) prior
to cancellation of the policy. If such advance written
notice is not available from any of Borrower's
insurance underwriters, Borrower shall provide written
notice to Lender under the same aforementioned notice
r.equirements.

F. Borrower shall endorse its Commercial General Liability
insurance policy to provide additional insured status
in favor of the City of Los Angeles I its officersl

agencies and employees. The City of Los Angeles shall
be indentified on all insurance documents, including
the project name, street namel street address, City and
County.

G. Borrower shall endorse all property insurance policies
required under this Agreement to name the City. of Los
Angeles a~ a loss payee under a Lenders Loss Payable
endorsement.

Borrower is required to submit evidence of insurance to the
·City of Los Angeles pursuant to Form Gen. 133 which includes
·but is not limited to submitting insurance. documents through
the City of Los Angeles' online insuranc~ compliance system,

-----------...:'I'.ackALA-a.nd.-t.O-t.l1B-H.Quaiu\l_and_c_ommunit¥~I~n~vLe~s'--'tdm'-"e~n'""-'<t~_
Department of the City of. Los Angeles by submitting twq (2)
certified copies of the policy including the additional
insured and cancellation notice endorsements.

H. All PoLd.ci.es must include the following:

1. Name Insured: Borrower

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

policy by certified mail.

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

P.O. Box 532729
Los A~gelesr CA 90053-2729

4. The C~ty should be identified and/or named on all
insurance documents as followsr including the
project namer street namer street addressr city
and county:

5.4 NON-LIABILITY OF OFFICIALSr EMPLOYEES AND,AGENTS. The
Lendersts officersr offi~ialsr 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 maybe required hereunder shall
conform to City requirements established by Charter, ordinance or
policYr and shall be filed with the Office of the City
Administrative Officerr R"isk l';:1anagementfor its reVlew and
acceptance in accordatice with sections 11.47 through 11.56 of the
Los Angeles Administrative Code.

5.6 INDEMNIFICATION. Except for the active negl igence or
willful misconduct of CitYr or any of its Boa rda , Officers, ·Agentsr
Employees, Assigns and Successors in Interestr Borrower undertakes
and agrees to defend, indemnify and hold. harmless the City and any
of its Boards, Officers, Agentsr Employees, Assigns, and Successors
in Interest» from and against all suits and causes of action,·
claims, losses, demands and ~xpensesr including, but not limited

______ t,D_,_aLt.m:::.n...e_y~s_f.e..e.E_(bothin house and outside counsel)_aDd ..~_Q~Qs~Qf~ _

litigation (including all actual litigation costs incurred by the
CitYr including but not limited to, costs' of experts and
consultants), damages or liability of any nature whatsoever, for
death or injury to any personr, including Borrower's and any
contractor's and svbconbractor's employees and agents, or damage or
destruction of any property of either party hereto or of third
parties, aiising in any m~nner by reason of the negligent acts,

'errors, omissions or willful misconduct incident to the perfoYmance
of this Loan Agreement as a result (directly or indirectly) of or
in connection with this Loan Agreement or the use' of the Property
by Borrowerrits agents, employees, contractor or subcontractor of
any tier, including suits, causes of action, claims, losses,
demands and expenses relating to the condition of the. Property_
Rights and remedies available to the City under this provision are
cumulative of those provided for elsewhere in this Loan Agreement
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5.7 INTELLECTUAL PROPERTY INDEMNIFICATION. Borrower, at its
own expense, undertakes and agrees to defend, indemnify, ahd hold
harmless the City I and any of its Boards, Officers, Agents r

Employees, Assigns, and Successors in Interest from and against all
suits and causes of .action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and
outside counsel) and cost of litigation (Lnc Lud Lnq : all actual
litigation costs incurred by the City, including but not limited
to,· costs of 'experts and conau Itarrta), damages or liability of any
nature whatsoever arising out of the infringement, act.ua I or
alleged, direct or contributory, of any intellectual property
rights, incIuding, without limitation I patent, copyright, .
trademark, trade secret, right of pUblicity and proprietary
information right (1) on or in any design~ medium, matter, article,
process, method, application, equipment, device, instrumentation,
software, hardware ,or firmware used by Borrower, its agents,
employees, contractor or subcontractor of any tier, in performing
the work under this Loan Agreement i or (2) as a, resul t 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 ~his Loan Agreement and those allowed under the
laws of the united States,· the State of California, and .the City.
The provisions of this paragraph shall survive expiration or
termination of this Loan ..!\greement.

and those allowed under the laws of the United States, the State of
California, and the City. The provisions of this Section 5.6 shall
survive expiration or termination of this Loan Agreement.

•

ARTICLE 6. ENVIRONMENTAL COMPLIANCE

,
t,

6.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and inquiry, Borrower hereby represents and warrants. .,
to the b~st of its knowledge, as of the date of this Loan Agreement
and except as previously diacLosod and acknowledged in wr~ ting by
Lender or as disclosed by the reports based on environmental
audit{s) performed on th~ property and submitted to Lender, that
(a) the Property is not and has. not been ~ a i.te for the .u se ,
generation, manufacture, t~ansportation, storage, or disposal of
Hazardous· Mat~rials in violation of Federal or State law; (b) the
Property is in compliance with all applicable environmental .and
heal th and safety laws, regulations, ordinances , administrative·
decisions, common law decisions (whether federal, state, or Loca L)
with respect to Hazardous Materials, including those relating to
federal lead-based paint regulations, and soil and groundwater
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condi tlons (1lHazardousMaterials. LawsII); (c) there are no claims or
actions pending or threatened with respect to the Property by any
governmental entity or agency or any other person relating to
Hazardous Materials; and, (d) there has been no release or
threatened release of any Hazardous Materials on, under, or near

.the Property (including in the soil, surface water, or groundwater
under the Property) or any other occurrences or conditions on the
property or on any other real property that could cause the
property or .any part thereof to be classified as a vhaaardous waste
property II or as a IIborder zone propertyll under California Health
and Safety Code Sections 25220, et seq., or regulations adopted
therewith.

6.2 NOTIFICATION TO LENDER. Borrower· shall immediately
notify Lender in writing of: (a) the discovery of any concentration
or amount of Hazardous Materials on or under the Property-. requiring
notice to be given to any governmental entity or agency under
Hazardous Materials Laws; (b) any knowledge by Borrower (after
verification of the veracity of such knowledge to Borrower IS

reasonable satisfaction) that the Property does not comply with any
Hazardous Materials Laws; ~c) the receipt by Borrower of written
notice of any Hazardous Materials claims; and (d) the discovery by
Borrower of any occurrence or condition on the Property or on any
real property located within 2,000 feet of the Property that could
cause the Property or any part thereof to be designated as a
IIhazardous waste propertylT or as a ITborder zone pr ope.rty" under
California Health and Safety Code Sections 25220, et seq., or
regulations adopted therewith.

6 .'3 USE AND OPERATION OF PROPERTY. Neither Borrower, nor any
agent, employee, or contractor of Borrower, nor any authorized user

--~~-~,e :E~t-B.-e-P-±,ep&F-t-y-s·l:la-l-l-1d.-s.@-t-l:1@-R:t;:.Q.p.@...};..t-y-Q-r-a-LlQw-t..b..e......J2-0-P-er-Ly-t.O-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.

6 .4 COl1PL'IANCE WITH ENVIRONMENTAL STANDARDS. Borrower shall
comply with environmental standards which may be prescribed
pursuant to the following: (a) institution of environmental
quali ty control meaaures under the National Environmental Pol icy
Act of 1969 (P.L. 91-190) and executive Order (EO) 11514;' (b)
notification of violating facilities pursuant to EO 11738; (c)
protection of wetlands pursuant to' EO 11990 i . (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 ManagementAct of 1972 (16
USC §1451. et seq.) j (f) conformity of federal actions to State
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(Clean Air) Implementation Plans under Section 176(C) of the clean
Air Act of 1955, as amended (42 USC §.7401 et seq.); protection of
underground sources·of drinking water under the Safe Drinking Water·
Act of 1974r as amended (P.L. 930523); (h) protection of endangered
species under the Endangered Species Act of 1973r as amended (P.L.
93-205); (i) Flood Disaster Protection Act of 1973 §102 (a) (P.L.
93-234) i and (j) §.508of. the Clean Water Act (38USC 1368).

6.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Materials on or under the PropertYr
Borrower shall take or cause its tenant to take, at no cost or
expense) to Lender, all handling, 'treatment, rernovaL, storage,
decontaminationr cleanup, transport, disposal or other remedial
action, if any, required by any Hazardous Mat.er i.ala Laws or by any
orders or requests of any governmental entity or agency or any
judgment, consent decree, settlement or compromise with respect to
any Hazardous Materials claims. The foregoing, however, shall be
subject to Borrower1s right of contest below.

6.6 RIGHT OF CONTEST. Borrower may contest in good faith any
claimi demandr levy or assessment under Hazardous Materials ~aws
if: (a) the contest is based on a material question'of law or fact
raised by Borrower in good faithr (b) Borrower promptly commences
and thereafter diligently pursues the contest, (c) the contest will
not materially impair the taki nq of, any remedial action with
respect 'to such claim, demand, levy or assessment, and (d) if
requested, by Lender, ,Borrower deposits with Lender any funds or
other forms of assurance Lender in good faith from time to time
determines appropriate to protect Lender from the consequences of
the contest being' unsuccessful and any remedial action then
reasonably necessary. No Event of Default shall be deemed to exist

---------'w-i-~h-;);@.sp@.G.j;~t.Q-a-P¥-c.la-i'TIL,-demanci,--.--.l-eJ.Z:Y-D.L-a.t..t-achm.e.D..~_e.J....n.g_
contested by Borrower under the conditlons of this section.

6.7 ENVIRONMENTAL INDEMNITY. Borrower shall defend,
indemnify, and hold Lender free and harmless against any clai~sr
demands, administrative actions,' Ldt.Lqat.Lon , Li.ab ilLc Les, losse's,
damages, response costs, and pena.t t Les including all .cos t s of
legal proceedings and reasonable attorney1s fees, that Lender may
directly or indirectly sustain or suffer as a consequence of' any
inaccuracy or breach af any representation, 'warranty, agreementr or
covenant contained in this Loan Agreement with respect to Hazardous
Materials, or as a consequence of any use, generationr manufacture,
storage, releaser or disposal (whether or not B6rrower knew of
same) of any Hazardous Materials occurring prior to or during
Borrower1s use or occupancy of the Property.
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B. Construction. (1) Borrower's substantial deviation in
the work or construction specified in the Plans' and
Speci f ications submitted to Lender, without Lender 1 S

prior written consent; (2) 'Borrower's use of defective or
unauthorized materials or defective workmanship in
constructing the Proj ect i (3). Borrower's failure to
commence .or complete construci::.ion, without proper
justification under the unavoidable delay provision of
this Loan Agreement, according to the construction
schedule specified in this Loan 'Agreement; . (4) the
cessation of construction prior to completion of the
Project for a period of more than fifteen (15) continuous

~_~~ .ca.l.endar da¥s without :r;;!roperjustification; (5) I any ~_
material adverse change in the condition ~f Borrower or
the Project or any other event that gives Lender
reasonable cause to believe that the Projec t. cannot be
constructed by the scheduled completion date according to
the terms of this Loan Agreement; (6) the f i l.i.nqof any
claim of lien again.st 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 (~) days after such 'filing or service without
payment, discharge, or satisfaction as provided for in
this Loan Agreement; (7) Borrower's failure to remedy any
deficiencies in recordkeeping or failure to provide
records to Lender upon Lender I S or H"(]D' S request.; (8)
Borrower I s failure to substantially· comply with any
applicable federal, state, or local laws or Lender

ARTICLE 7. DEFAULT AND REMEDIES

7.1 EVENTS
following events
Loan Agreement:

OF DEFAULT. The occurrence of any of the
ahaL'lconstitute an "Event of Default II under this

;,'

A. Monetary. (1) Borrower's failure to pay when due any
sums payable under the City Note or any advances made by
Lender under the City Deed of Trust or this Loan
Ag'reement; (2) Borrower I s use of Loan funds for costs'
other than Eligible Costs or for uses inconsistent with
other terms and restrictions in ,the Loan Documents; (3)
Bornower's failure to obtain and maintain the insurance
coverage required ,under this Loan Agreement; (4)
Borrower1s failure to make any other payment or
assessment due under the LQan Documents; (5) Borrower's
failure to keep the Loan "in balancell as required under
this Loan Agreement;
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policies governing construction! including but not
limited to provisions of this Loan Agreement pertaining
to prevailing wages! affirmati ve ,action and equal
employment opportunity! minority and women-own~d business
enterprises, disabled access! lead paint, and Hazardous
Materials;

C. Operation. (1) discrimination by Borrowe~· on the basis
of characteristics prohibited by this. Loan Agreement or
applicable lawi (2) the imposition of any encumbrances or
liens on the property without Lender I 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 Trustj (3) any material
adverse change in the condition of Borrower or the
Proj ect or construction financing or funding for the
Project that gives Lender reasonable cause to believe
that the Project cannot be operated according to the
terms of the Loan Documents or the Regulatory Agreement;
(4) failure to keep property in compliance with
applicable codes and/or remedying deficiencie~ cited by

.City ins.pectors within the applicable time frames or if
no time frame is stated, within six months of issuance of
the citation; (5) noncompliance with lease terms and
affordability requirements;

D. General performance of Loan obligations. Any breach by
Borrower of any obligations on Borrower imposed in the
Loan Documerrt sr :

E. General performance of other obligations. (I) Any breach
------------13y-Ber-Fewe-r-e-f-a-ny-eJal-i-g.a-t-iGHs ..-GH-B.G.;b-:r;:G:W@-:r;'---i-mpGs@Q-Q¥~~~~

this Loan Agreement or any other agreements with respect
to the financing! development, or operation ~f the
Project or the Property, whether or not Lender is a party
to such agreement; (2) Non-compliance with the pchedule
of Performance, attached as EXihibit M,·. unless
specifically permitted by HCIDLAj

F. Representations and warrant.ies. 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 madej or .that
Borrower concealed or failed to disclose a material fact
from Lenderj
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G.. Damage to Property. Material damage or destruction to
the property by fire or other casualtYr if Borrower does
not 'take steps,to reconstruct the Property as 'required by

"the Loan Documents;

H. Bankruptcy, dissolution, and insolvency. Borrower',S or
any general partner of Borrower or any corporation
controlling Borrower's (1) filing for bankr}lptcYr
dissolution, or reorganization, or failure to obtain a
full dismissal of any such involuntary filing brought by ,
another party before the ea~lier of final relief or sixty
(2Q) days after the filing; (2) making a general
assignment for the benefit of creditorsj (3) applying for
the appointment of a receiver, trustee, custodian, or
liquidator, or failure to obtain a full dismissal of any
such involuntary application brought by another party
before the earlier of final relief or ninety (~) days
after the filingi (4) insolvencYi (5) failure, inability
or admission in writing of its inability to pay its debts,
as th~y 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
Proj ect or the Proper;ty, whether or n'ot Lender is a party to such
agreement, shall constitute an Event of Default under this Loan
Agreement and Loan Documents.

7.3 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For any Event
of Default, Lender shall give written notice thereof to Borrower by

~~~---'sFec-±-fyirrg-:-(-a-)-t-he-na-t"tl-re-o-f--c-he-e"Vent-(5-r-:-de-f-ie±eney-g--:t-v-i-ng-r-ise----
to the Defaultr (b) the action required to cure the deficiency, if
an action to cure is possible, and (c) a date, which shall not be
less than thirty (lQ) calendar days (or 'ten (12) ~alendar days if
the Event of Defaplt 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.

Notwithstanding anything to the contrary set forth herein, any
"Event of Default II shall not constitute an 11 Event of Defaultl1 for
t.he purposes of ,this Loan Agreeme'nt if the de f auLt i.nqparty cures,
corrects or remedies the Event of Default. within (a) ,thirty (30)
calendar days (or ten (12) calendar days if the Event of Default is
monetary) from receipt from the non-defaulting party of the
aforementioned notice (or refusal thereof), or (b) solely in the
event of a nonmonetary Event of Default I if such non-monetary
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default cannot be'reasonably cured within thirty (lQ) days, such
longer period as is necessary. to cure such default,· provided the
defaulting party commences the cure within the thirty (~) day
period from receipt (or refusal) of the aforement~oned notice and
diligently proSE:;cutessuch cure to.completion.

7.4 LENDER'S REMEDIES.

Notwithstanding anything to the contrary contained herein,
City hereby agrees that any cure of any default made or tendered by
one or more of Borrower'S limited partners shall be deemed to be a
cure by Borrower and shall be accepted or rejected on t-he same
basis as if made or tendered by Borrower.

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

(1) Terminate this Loan Agreement, in which event the
entire principal amount; outstanding and all accrued
interest under the City Note! as well as.any other
monies advanced to Borrower by Lender under the
Loan Documents including administrative .costsr

shall ""immediately become due and payable at the'
option of Lenderi

~~~~~~~~~~~~~ z ) B-r~~:r=tg-a-fi-ae-1::-:b::}fi-i-Il-eqB.-i-ts-a19±e-Fe-l-ie-:E-(-1-)-s·ee-k-i-Bg-t-k@@----
specific p~rformance by Borrower of the terms and
conditions of the Loan Documents, and/or (2)
enjoining, abating! or preventing any violation of
said terms and conditions~ and/or. (3) seeking
declaratory re~ieri •

(3) Accelerate the Loan, and demand immediate full
payment of the principal amount outstanding and all
accrued interest· under. the City Note, as well as
any other monies advanced to Borrower by Lender
under the Loan Documents;

(4) Enter the Property and take any actions necessary
in its judgment to complete construction of the
Project, including without limitation (1) mak i nq
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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 1 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 occupancYi

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

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

(7) Disburse from Loap proceeds any amount necessary to
~ure any Monetary Default;

. (8) Enter upon, take possession of, and manage the
Property [ either in person,.· by agent, or by a
receiver "appointed by a court, and collect rents
and other amounts specified in the assignment of

~----------~-~refit-s-i-fi-H.l:e-ei-c-y-Beee1-6-f-T-::e-l:l.-S-~Fl:a-a-fl'/?-l-y-t--fiem-w'-----
operate the Property or to payoff the Loan or any
advances made under the Loan Documents[ as provided
for by the City Deed of Trust;

(~) Initiate and pursue any pri.vat e and/or judicial
foreclosure action allowed under" applicable. law and
the power of sale provision in the City Deed ,of
Trust;

(10) With respect to defaults under Hazardous"Materials
provisions herein, pur~ue the rishts and remedies
permitted under California civil Code section
2929.5", and California Code of civil Procedure
Sections 564, 726.5, and 736; or
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(11) Pursue any other remedy allowed at law or in
equity. Nothing in this section is intended or
shall be construed as precludihg Lender from
proceeding with a non= j ud i ci aI foreclosure under
the power of sale contained in the City Deed of
Trust in the Event o~'Default by Borrower.

(12) Demand Borrower to pay, a.l-l fines, penal ties, and
fees levied against the City, including any
enforcement, repayment of funds to HUD and legal
costs.

B. 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 of fifteen percent (15%) (to the extent
permitted by law), payable from the date of such w~itten
declaration until paid in full.,

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

7 .5 BORROWER I S REMEDIES. Upon the fault or failure of
Lend'er--e0 •meet any 0:r-rCS-utJ:trqatiurrs-urrder-the-I:;oa-n-B"Yc-tlmenCi5-=-,-----
Borrower may;

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

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

C. Pursue any other remedy allowed at Jawor in equity'.

7.6 INVESTOR LIMITED PARTNER RIGHTS.

A. Removal/Replacement of General Partner. The
Investor/Limited ~artnermay remove a'General Partner
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of the Borrower (also referred to as Upartnership") ·for
cause in accordance with the Borrower's Partnership
Agreement executed (UPartnership
Agreement) and must immediately repiace a General
Partner with an interim replacement General vartner
("Interim General Partner") that is an affiliate of the
Investor/Limited Partner. The Investor/Limited Partner
must replace the Interim General Partner with a
permanent replacement General Partner ("Permanent
Replacement General Partner") within 90 days from the
date the General Partner was removed from the
partnership. Upon written request from the Borrower,
Lender·may give-the Borrower thi~ty (30) day extensions
at Lender's sole discretion, up to a total of a ninety
(90) day extension, but no longer than a total of one
hundred eighty days (180) from the date the General
Partner was removed from the partnership. The
nomination of the Permanent Replacement General Partner
shall be subject to Lender's consent.

..

Managing General Partner and Investor Limited Partner
are the entities named in Section 1.6.

B. Transfer ·of Limited Partnership Interest. The
Investor/Limited Partner may sell or assign their
limited partnership interest in the Partnership to an
Affiliate of the, Investor/Limited Partner without

·Lender'S prior written cons~nt. Any other. sale or
assignment by the Investor /Limi ted Partner of their
limited partnership interest in the.Partnership shall
require the prior written consent of the Lender. For
purposes of .this Agreement, an Affiliate of the
Investor/Limited Partner means any, investor or
lnvestment tund in wDich the genera~~vaJLtn~--CQ~~----~--~----
managing member of the investor or investment fundr
directly or indirectly controls, is controlled by or is
under common control with Investor.

C~ Amendment of Partnership Agreement. The Partnership
Agreement shall not be amended without the prior
written consent of Lenderr except as necessary to
memorialize the assignment or sale of the limited
partnership interests by the~nvestor/Limited Partner
as permitted pursuant to this agreement.

D. Reserve Credits. Lender acknowledges that the amounts
held in the operating and replacement reserves by
Investor/Limited Partner or the Senior Lien holder for
the Project shall be credited, ·on a doilar for·dollar
basis, against the operating and replacement reserve
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requirements as set forth ·in Sections 1.18 and 1. 19 of
this Loan Agreement.

E. Extension of Time to Complete and Occupy the Project.
Upon the removal and replacement of th~ general partner
in compliance with this Agreement, the Interim General
Partner and/or the Permanent Replacement General
Partner must perform and comply with all prov i sLon's of
this Loan Document. Interim General Partner and/or
Permanent Replacement General Partner must diligently
and continuously cause the completion of construction
of the Project and lease up of the Project by
qualifying tenants on or before ihe date specified for
such completion of construction and occupancy in the
Loan Documents. Lender will grant an extension of time
for completion of construction and lease up of the
Project upon written request by Borrower showing its
diligence in completing construction and causing lease
up of the project. The extension of time shall not be
greater than deadlines imposed by any funding
regulation applicable to this Agreement.

ARTICLE 8. GENERAL PROVISIONS

8.1 TIME. Time is of the essence in these Loan Docum~nts.,

8.2 CONSTRUCTION OF PROVISIONS AND TITLES HE~EIN. All
titles, subtitles, or headings in this Loan Agreement have been
Ln.ee rt.ed for convenience, and shall not be· deemed to affect the
meaning or construction of any of the terms or provisions hereof.
The language of this Loan Agreementshall.be construed according to

~--~~~~it:~'fa±r~ecurtrrg-a:nd-nC)t=;~s-t-r-:i:-e-t:-I-y-:fe·p-er-a§-a-i--Fl-s-E-----E-ne-be-BQ@:.!;-Q·];----
Borrower. The word "Borrower" herein this Loan Agreement includes
the part or parties identified in the Loan Agreement. The singular
shall include the plural; if there is more than one Borrower
herein, unless expressly stated ot.he.rw i se , their obligations and
liabili ties hereunder shall be joint and several. Use_ of the
feminine, masculine, or neuter genders shall be deemed to include
the genders not ujsed.

8.3 RELATIONSHIP OF. PARTIES. The relationship of Borrower
and Lender for this Project under this Loan Agreement is and at all
times shall remain solely that of.a debtor and a creditor, and
shall not be construed as a joint venture I equi t·y 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 w it h respect to the
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Project, the Property! or the Loan. Except as Lender may specify
in writing, Borrower shall have no authority to act as an agent of
Lender or to bind Lender to any obligation.

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

8.5 BINDING UPON' SUCCESSORS. All provisions of these Loan
Documents shall be binding upon and inure to the benefit of the
heirs, administrators! executorsr successors-in-interest!
transferees, and assigns of each of the parties; providedr however,
that this section does not waive the prohibition on assignment of
this Loan Agreement by Borrower without LenderTs consent.

8.6 CONFLICTS OF INTEREST. Borrower covenants that none of
its directors! officers r employees I or aqerrt.s shall participate in
selecting, or administering any of its subcontracts supported (in

,whole or in part) by Federal funds where such person is a directorr
officer, employee or agent. of the subcontractor i or where such
person knows or should have known that:

1. A membe r of such person Ts immediate family or
domestic partnerr or organization has a financial
interest in the subcontract;

2. The subcontrac-tor is someone 'with whom such person
has or is negotiating any prospective 'employment;
or

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

4. No members of the Board of Directors may be
employed by the Contracto'r if this Contr·actor is a
corporation:

A. Definitions

1. The term "immediate family" Ln cLude s , but is not
limited to domestic partner and/or those persons
related by blood,marriage and/or adoption, such as
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husband, wi. fe, father, mother,
son, daughter, father-in-law~
brother-i~-law, son-in-law, and
his or her sign~ficant other,
domestic partner.

brother, sister!
mother-in-law,

daughter-in-law,
ahd his or her

2. The term ITfinancial or other interestrr 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
pr omot.don or of future employment, a profit,
or any other form of financial rewaid ..

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

B. For further clarification of the meaning of any 'of the
terms uaed herein! the parties agree t.hat; . references
shall be made to the guidelines, rules! and laws of the
City of Los Angeles, State of California, and Federal
regulations regarding conflict o~ interest.

.'

C. Borrower further covenants that no officer, director,
employee, or agent shall solicit or accept gratuities,

--- ~ ~.ECL\lOJ.:.R[-aDy-.-t:hi.ngof monetary: value from an actual or
potential subcontractor, supplier! a party .to a
subagreement, (or persons who are otherwise in a .position
to benefit from the actions of any officer! employee or
agent) .

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

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

F. Borrower warrants that it has not paid or given and will
not payor give· to any third person any money or other
consideration for obtaining this Agreement.

G. Borrower .covenants that no member',.officer or employee of
Borrower shall have any interest, direct or indirect, in
any contract or subcontract or the proc~eds thereof for
work to be performed in connection with this Pr0j ect
during his or her tenure as such employee, member or
officer or for one (l) year thereafter.

H. Borrower may not hire a person. in an administrative
capacity, staff position, or on~the~job training position
with funds provided by this Loan Agreement if a member of
that person's immediate family is engaged in an
administrative capacity for the Borrower. A person in an
administrative capacity is a person who either' has an
overall administrative responsibility for a program, or
has responsibility for the direction, hiring, or fiscal
integ~ity of the Borrower's program.

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

K . Borrower shall comply with the conflict of interest
provisions for all sources of funds. This includes, but
is not 1imited to I the provision that no (a) owner,
developer or sponsor of the project; (b) offic~r,
employee I agent, consultant or elected or appointed
official of the owner, developer or sponsor; or (c) a
member of the Immediate Family of such. person as
described in the definitions above in subsection A, may
occupy a unit. in the development. If the household
seeking to occupy the unit is a lower income household
who would otherwise qualify for the unit, written request
must be made to City. City may grant an.exception on a

J. The above restrictions shall apply now and in the future
-- ~_t..Q all activities that are a p-art of this Loan Ag=-r..-"e:..;e=m:..:.:e=n=t_~_

and Project and shall cover any such interest or benefits
during or at any time after such person's tenure.

•! •
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case-by-case basis in accordance with
policies, procedures and regulations.

applicable

L. Borrower covenant;s that it wi 11 comply with the HOME
conflict of interest provisions contained within 24 CFR
92.356 arid the code of conduct provisions contained
within 24 CFR 84.42.

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

8·.8 INTELLECTUAL PROPERTY WARRANTY. Borrower represents and
warrants that its performance of all obligations under the Loan
Documents do not infringe· in any way, directly ~r contributory t

upon any thirdpartyt s intellectual property rights t including,
without limitation, patentst copyrights, trademarkst trade secretst
rights of publicity and proprietary infdrmation.

8.9 OTHER AGREEMENTS. Borrower represents that it has not
---'------;:,andi-or-w-i-l-I-I'lG-t:-eTl-eeTe·cl-i-fl:t-e--a-F.l.y~a§"-FeemeRb-s~E--aa-~-:r;.e~i4±GQ-nsi-s:[;·@-r:J..·1;----

with the terms of the Loan Documents. Borrower shall not enter
into any agreements that are inconsistent with the terms of th~
Loan Documents without an express waiver by Lender in writing~

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

8.11 CONSENTS AND APPROVALS. Any consent or approval of
Lender or Borrower required under the Loan Documents shall not be
unreasonably withheld. Any approval· required under the Loan
Documents shall be in w r i ri nq and executed by an authorized
representative of the party granting the approval.
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8.12· WAIVER. Any waiver by Lender of any obligation In these
Loan Documents must be in writing. No waiver will be implied from
any delay or failure by Lender to take action on any breach or
default of Borrower or to pursue any remedy allowed under the Loan
Documents or. applicable law. Any extension of time granted to
Borrower to perform any obligation under the Loan Documents shall
not operate as a waiver or release from any of its obligations
under the Loan Documents. Consent by Lender to any act or o~ission
by Borrower shall,not be construed to be a consent to any other or
subsequent act or omission or to waive the requirement for Lender1s
written consent to future waivers. A waiver of a default of any
part, term or provision of this Contract shall not be construed as
a waiver 'of any succeeding defauit 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 {
whether written or oral, relating thereto. The Loan Agreement and
the other Loan Documents may be amended only as provided for
he:rein.

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 agreemehtor conversation with any officer or employee of
either party shall affect or modify any terms and conditions of
tnis Agreement.

The Borrower agrees to ~omply with all future City Directives
or any rules, amendments or requlrements promu1:gaEed~15y-ChB~-C±t:y------
affecting this Agreement;

8.15 APPLICABLE LAW I 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 Ca.lifornia without regard to conflict of
law principles. .Borrower shall comply with new, amended,' or
revised laws, regulati'ons, and zor procedures that apply to the
performance of ~his Loan Agreement.

In any action ar i si.nq out of this Loan Agreement, Borrower
consents to personal jurisdiction, and agrees to bring all such
actions, exclusively in state or federal courts located in Los
Angeles County, California.
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If any partt term or provision of this Loan Agreement is
held voidt illegal, unenforceablet or in conflict with any law of a
federalt state or loc~l government having jurisdiction over this
Loan Agreement r the validity. of the remaining parts t 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 Cit'y Loan Agreement r City Regulatory
Agreement, City Deed of Trustl 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 Agreementt City Regulatory Agreementl City Deed of
Trustt and/or 'City Note conflict, the strictest provision shall
control.

8.17 STATUTORY REFERENCES. All references in the Loan
Documents or Regulatory Agreement to particular statutes,
regulations, ordinanceSI or resolutions of the united StateSt the
State of California, o~ 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 thereaf t er govern the same subj ect as the
provision ·to which specific reference was made.

\

8.18 SEVERABILITY. Every provision of this Loan Agreement is
intended to be severable. If any provision of this Loan Agreement
shall be held invalid, illegal r or unenforceable by a court of
competent jurisdiction, the validity, legality, and enforceability
of the remaining provisions shall not in any way be affected or

-----~:i:-mJ:Ta-i-r-ecl-:-.-------~---------------~---------------

8.19 COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION
470 (c) (12) . The Borrower tits Contractor, Subcontractors, and
Principals are obligateq to fully comply with City of Los Angeles
Charter Section 470(c)~12) and related ordinancest regarding
limitations on' campaign contributions and fundraising for certain
elected City officials or candidates for elected City office if the,
corrt.ract; is valued at $100,000 or more and requires approval of· a
City elected official. Additionally I Borrower; its Con,tractort

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:
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As provided' in Charter Section 470(c) (12) and related
ordinances, you are subcontractor on City of Los Anqe Les
contract # Pursuant to City Charte:r::Section
470 (c) (12), sybcontractor and its principals. are
prohibited from making campaign contributions and
fundraising for certain elected City offici~ls o"r
candidates for elected City office for 12 months after
the City contract is signed. Subcontractor is required
to provide to contractor names and addresses of the
subcontractor's principals and contact information and
shall update that· information if it changes 'during the
12 month time period. Subcontractor's information
included must be provided to contractor within 5
business days. Failure to comply may result in
t.e rrni.nat.Lonof contract or any other available' legal
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.

Notice Rega'rding Los Angeles Campaign Contribution and
Fundraising Restrictions

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

8.20 POLITICAL AND SECTARIAN ACTIVITY PROHIBITED. None of the
funds, materials, property or seryices provided directly or
indirectly under this Lo~n Agreement shall be used for any partisan
poli tical 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 se!;!tarian
activity. . .

8.21 PUBLICITY.ADy pUblicity generate~ by Borrower for the
Project during ~he term of this' Lo'an and for' oneUJ year
thereafter shall make reference to the contribution of Lender in
making the Project possible. The words liTheCity of Los Angeles"
will be prominently displayed in any and all pieces of publicity,
incl uding but not limited to flyers, .press -releases, posters,
signs, brochures,. public service announcements, interviews " and
newspaper articles. Borrower· further agrees to 'cooperate with
authorized staff and officials of Lende~ in any Lender-generated
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publicity or ·promotional act Lv.i t i.es undertaken with .respect to the
Project.

8.22 NONRECOURSE. This Loan is a nonrecourse ob~igation of
Borrower. Neither Borrower nor any other party shall have any
personal liability for repayment of this Loan .. The sole recourse
of Lender for repayment of the principal and interest shall be the
exercise of Lender1s rights against the Property. However, nothing
contained in the foregoing limitation of liability shall (a) limit
or impair the enforcement of all the rights and remedies of the
Lender against all such security for the City Note, or (b) be
deemed in any way to impair the right of the Lender to assert the
unpaid principal amount of the City Note as demand for money within
the meaning of the California Code of Civil Procedure.

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 Note; except nothing contained in
the foregoing is intended to relieve the Borrower of personal
liability for (1) fraud or willful misrepresentation; (2) failure
to pay taxes, assessments or other charges (which are not, cont.e st.ed
by Borrower in good faith)' which may create liens on the Property
that are payable or· applicable prior to any foreclosure under the
Deed of Trust (to the full extent of such taxes, assessments or
other charges); (3) the Borrower's indemnification obligations

.under the Loan Agreement; (4) misappropriation of, any rents,.
security deposits, insurance proceeds, condemnation awards.orany
other ·proceeds derived from the co ILat er-aL 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 6ccurrence of·an

______ -'-"E.1LenLo.Lne£autt,_subJ-e.c..1:-tO-.-the.-rJ...ghts-oLan...jl-l.ender-p-:k.o31-l-ding-a----
loan secured by the Property to which the Lender has subordinated
the City Deed of Trust.

8.23 CRIMINAL PENALTIES. Any person who diverts fu~ds to a
use other than for which the funds were received or submt t s' a false
voucher to obtain construction loan funds or submits false
financial statements in applying f or "a loan secured by real
property is guilty of a crim~naloffense punishable by a ten
thousand dollar '($10,000.00) fine plus imprisonment. California
Penal Code sections 484b, 484c and 532a & 532f.

[Signatures begin on next page.]

[Remainder of page intentionally left blank.]
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Department

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

Lender:
Executed this

./lYlcu.J...
THE CITY OF LOS ANGELES
Housing and Community Investment

~;LHEL HISSERICH,
Assistant General Manager

By:

By:
Dep

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney

Attorney

Date:

ATTEST:
HOLL~ WOLCOTT, Interim City Clerk

)

Date:
\

~\L~~~~•.

.,
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Borrower:

Execu.ted this _ ~ / B-H? day of
~~. ~----+-ZCf--'-'..:a"-J-u---,u,"",-,,-K'l,---+_.~~~~~~~~~_{2014
THE SIX VETERANS HOUSING LP
A California limited partnership
By: The six Veterans Housing GP LLC

A California limited liability company
Its: General Partner

By: ~ .' 6J ,
ThA~ .

Y~d&r~
President

By:
MICHAEL ALVIDREZ,
Executive Director/Pres dent .

City Business License Number:

Internal Revenue Service ID
or,Social Security Number:
Said Agreement is Number.

~------

Number
46~3487292

of City Con t ra'c t e

Council File Number 13-0303

" I
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EXHIBIT A
LOAN AGREEMENT

(THE SIX PROJECT)

LEGAL DESCRIPTION

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

LOT,S 85 AND 86 OF THE WEST END TERRACE" IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22,PAGE 33, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT 85 ALL OIL, GAS, MINERAL, BREA, ASPHALTUM, AND
ANY OTHER HYDROCARBON SUBSTANCES, BELOW A DEPTH OF 500 FEET'UNDER
THE REAL PROPERTY ,HEREIN DESCRIBED, WITHOUT THE RIGHT OF SURFACE
ENTRY I UNTIL SUCH TIME AS BOTH ROY F. ELLERHORST AND EUVA M.. ,
<ELLERHORST, HUSBAND AND WIFE, ARE DECEASED, WHEN ALL OF THESE

, .RESERVATIONS SHALL THEN IMMEDIATELY VEST UNTO THE OWNERS OF RECORD,
AS RESERVED IN THE DOCUMENT RECORDED JULY 3, 1979, AS INSTRUMENT
NO. 79-724894, OFFICIAL RECORDS,·,OF SAID COUNTY.

ASSESSORlS IDENTIFICATION NUMBERS: 5l4l-025-005 & 5l4l-025-006

COMMON ADDRESSES:' ~
811 South Carondelet Street
Los Angeles, California 90057

BORROWER: THE SIX VETERANS HOUSING LP
A California limited partt.ne.r-ahLp

.,
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Exhibit A1

PROJECT INFORMATION

A. Project Overview

The Six Apartment Project will be an infill project located near the intersection of 8th and
Carondelet Streets and will occupy a vacant 15,678 square foot lot. The new 5-story,
46,000 square foot building will provide 52 residential units including 2 managers units
along with social service and office spaces on the ground floor. Each of the units will
include a bathroom, kitchen, appliances and furnishings. The ground level will include
approximately 1,000 square feet of cultural/community space that can be used to hold
group therapy meetings and will be shared with the larger veteran community in the
area. In addition to the above-described indoor community space, there will also be a
courtyard and community gardens which offer residents therapeutic and rehabilitative
open spaces. Twenty four parking spaces will be located on-site.

B. Number of Market Rate and Affordable Units

Of the 52 units, two will be for resident managers and subject to the receipt of available
funding, including project-based rental subsidy, it is the intent of the Borrower that at
least 39 will be for chronically homeless individuals and that the remaining units will be
reserved for formerly homeless seniors with special needs of which at least 35% will be
reserved for formerly homeless veterans. All units with the exception of the managers
units will be rent restricted in accordance with the limits shown on Exhibit N of the Loan
agreement.

C. Accessible Units

Of the 50 rental units, _4_ (8%) will be made available to mobility-impaired tenants and
~ (4%) will be made available to sensor impaired tenants.

------ET.-etlrrent-Site-Bescription----

The site is currently vacant, having been most recently used as a paved parking lot.

E. Land Assembly, Sub-division and Remediation Requirements

The borrowing limited partnership acquired title to the property in August 2013. While
there are no known environmental issues on the site which would require remediation
during development, the developer will be responsible for all site preparation work as
well as on and off site infrastructure improvements that may be required.

F. Use of City's HOME and Other Funds

City HOME funds will be used to pay for the direct and indirect costs incurred in the
project's development as detailed in the budget attached as Exhibit E to the Loan
Agreement.



EXHIBIT B
LOAN AGREEMENT

(THE SIX PROJECT)

DEFINITION"S

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

1. IIANNUAL FINANCIAL STATEMENT II means the financial
statement of Operating Expenses and Revenues, prepared at
Borrower1s 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 HCIDLA's
Residual Rec"eipts Loan Reporting Requirements and shall form the
basis for determining the Residual Receipts. ,

2. "AREA MEDIAN INCOME" means the median income for the Los
Angeles-Long Beach HUD ·Metro.Fair Market Rent Area (FMR Area), as
defined by U.S. Department of Housing and Urban Development (HUD)",.
with adjustments for family size, as determi~ed from time ~o time '
by 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.

4. "ASSISTED UNITrI means a housing un I t; on the Property
which is financed by HOME Funds and ,GENERAL Fuhds.

-----------;~ . 'IIASS.J:.GNMEN~--O$-ARCHLTECT..!...S-C.QNTRAc..T--ANIL_~P.LAN~ANJ...!.D_
SPECIFICATIONS AND PERMITS II means the agreement in the form of
Exhibit L.

5. "BORROWERII is The Six Veterans Housing LP, a California
limited partnership, and its authorized representatives, assigns,
t.rans-fe rees 1 or successors·-in- interest thereto.

6. "BUDGET" means that budget for the development of the
project attached as Exhibit E.
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7. I1CERTIFICATE OF OCCUPANCY II shall mean· such certificate as
shall be issued to the Borrower by the City following completion of
the Improvements pursuant to Section 91.109 of the Los Angeles
Muni.cipal Code.

8. IICITY" means the City of Los Angeles, a mun i.ci.pa I
corporation.

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

10. "CITY LOAN" means the loan of Four Million Two Hundred
Seventy Seven Thousand One Hundred Dollars ($4,277,100) from the
City to Borrower, as provided in the City Loan Agreement.

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

12. "CITY NOTEII is that promissory note executed by Borrower
in I favor .of Lender evidelIcing the Loan in the amount of Four
Million Two Hundred Seventy Seven Thousand One Hundred Dollars
($4,277,100), which is secured.by the City Deed of Trust, ·as well
as. any amendments to, modifications of, or :restatements of said
promissory hote, in the form hereto as Exhibit C. The terms of
the City Note are hereby incorporated into this City Loan Agreement

------------b~~h~~F&E&F&nGe~.------------------------~-------------------------------- _

,
1~. "COMMENCEMENT OF CONSTRUCTION~ means the time Borrower or

Borrower's construction contractor begirts substantial physical
construction work on the. Project at the Property, including site
prep~ratory work, .beyond maintenance of the Pr6perty in its status
quo conditioh. Such work shall not incl·ude work related solely to.
the remediation of Hazardous Materials.

13. "CITY'S SHARE II shall mean fifty percent· (50%) of the
Residual.Receipts from the Project.

15. "ELIGIBLE COSTS" means those Project costs for which Loan
proceeds may be used as apec.i.fi.edin 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
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,
are approved in writing by Lender. In addition, other items may be
Eligible Costs if approved in writing by Lender.

16. "ELIGIBLE HOUSEHOLDIl 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. "ESCROW HOLDERII 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. "FAMILY INCOME" means the gross amouIft of income of all
family 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.

19. IIGENERAL FUNDSIl means the general funds provided by the
City of Los Angeles through the 2013 AHTF.

20. "HAZARDOUS MATERIA'LSu ·means any hazardous or toxic
substances, materials, wastes, pollutants, or contaminants which
are defined, regulated, or 'listed as IIhazardous substances, II
"hazardous wastes, n "ha aardoua materials, 11 IIpollutants, II

II contaminants, II or "tox i c substances, II under federal or state
environmental·and health and safety laws and regulations, including
without limitation petroleum and petroleum byproducts, flammable
explosives~ urea formaldehyde .insulation, radioactive materials,
asbestos, and lead.' Hazardous.Materials' do not include sUbstances
that are used or consumed in the normal course of developing,

, • • 1---' ••~-~---e-pe-r--a4:;---l~fl"9~,~er--------ee-el±py-J:-R§"~a~.r:-lel.;l-S"l~B§"~l?±:9-3-8-g.1;,---t;Q-t-l=l~@-:x-t-@nt---a-RQ~d@-g-:r.:.€!@----~
that such substances are stored, used, and disposed 'of in the
manner and in amounts that are consistent with normal practice and
legal standards.

B ~ (3 of 7)

,
21. "HCIDLAII. shall mean the City of' Los Angeles Housing and

Community Investment Department.

2'2. BHOME FUNDS," means those funds'granted to the City by HUD
-f rom the HOME Investment Partnerships Program, codified at 42
U.S.C. Sections 12701, et .seq., 24 C.F.R. Part 92, to provide funds
for affordable housing.

23. "HUDII means the United States Department of Housing and
Urban Development.
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24. IIIMPROVEMENTSn.shall mean fifty two (52) housing units of
which forty nine percent (49%)' of fifty (~) units will, be
affordable to 30% Income, 45% Income and 60% Income Households and
two (2) one bedroom manager's unit.

25.
entered
project.

If LEASE II means the lease in a form satisfactory to Lender
into between Borrower and a tenant of a uri i,t in the

26. II LENDER!! means. the City
corporation and its, authorized
of ficials ,directors., employees, and

of Los Angeles, a
representatives,

agents.

municipal
officers,

27. IILOAN II means the loan of funds provided by Lender to
Borrower pursuant to this Loan Agreement.

28. IILOAN'AGREEMENT II and "CITY LOAN AGREEMENT II means the loan
agreement entered into between Lender and Borrower.

29. IILOAN 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.

I30. nMANAGEMENT PLANn means Borrower's plan for the operation
of the Project. Borrower shallsubmi t its Management plan for
review and approval· by the HCIDLA pursuant to this Loan Agreement.

32. UNOTICE OF
Borrower evidencing
Improvements pursuant

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

by
the

31. IIMBEjWBEIlmeans Minority Business Enterprises/Women-Owned
Business Enterprises.

" 33. IIOPERATING EXPENSES" .shall. mean actual, approved
reasonable qnd customary .costs, fees and .expenses directly
attributable to the operation, recordkeeping, maintenance, taxes
and management of the Proj ect, .incLud i.nq but not limited to a:
commercially reasonable property management fee; taxes and
assessments; payroll and payroll taxes for property emp loyee s ,
insurance; security; painting. cleaning, repairs, and· alterations;
landscaping; sewer charges·; utility charges; advertising, promotion
and publicity; cable television, satellite and other similar
services; office, janitorial, cleaning and building supplies;
approved recreat ional amenities and supplies i purchase. repair.
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servicing and installation of appliances, equip~ent~ fixtures and
furnishing; fire alarm monitoring; fees and expenses of
accountants, attorneys, consultants and other professionals, and
social service cost for supportive services coordination not to
exceed One Hundred Fifty Six Thousand Dollars ($156,OOO) annually.

The Operating Expenses shall be reported in the Annual Financial
Statement. Expenses for the purpose of calculating residual
receipts are subject to HCIDLA approval and shall be calculated on
a cash basis.

34. "OPERATING RESERVE FUND" means the fund established
pursuant to thi~ Loan Agreement.

35. "PAYMENT DATE" shall mean March 1, 2°17 for the first
payment, and annually thereafter until the City Loan is paid in
full or otherwise terminated.

36. npLANS AND SPECIFICATIONS II means the plans and
specifications for the construction of the Project approved by
Lender as well as any change orders approved by Lender.

37.
Project.

"PROJECT" means the project as described in Exhibit A{I),

38. "PROJECT COMPLETION" means that: (I) all necessary title
transfer requirements and construction work have been. performedj
(2) the project complies with the requirements and property
standard for all sources of funds (including 24 CFR Part 92 and the
property standards within 24 CFR 92.251, if applicable to the
source funds)i (3) the final drawdown of funds has been disbursed
for the Project; and (4) occurs upon completion of construction and
before occupancy.

39. npROPERTY" consists of the re'al property located at 811
South Carondelet Street, Los Angeles, California 90057, and more
particularly described in the att~ched 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.

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

41. "QUALIFYING RENT" means the maximum rent for an Assi st.ed
unit allowed under this Loan Agreement and the Regulatory

B - (5 of 7)
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Agreement, less an allowance for tenant-paid utilities as
calculated by the City of Los Angeles subj ect to HUD rules and
'regulations, and is the consideration, includirig 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 other housing service~ and
amenities of any kind that are reasonably deemed as part of rent by
the City. The following is not permissible: (a) additional service
charges resulting in a rent amount above the maximum. allowable .rent
set'by this Regulatory Agreement and the Loan Documents; and (b)
contracts with other agencies resulting in rent payments on behalf
of the tenant for more than the regulatory agreement's qualifying
rent, unless the proj ect is designated as a HUD proj ect based
rental assisted building.

42. "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 and City Deed
of Trust, 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. The ,total period of performance
under the Regulatory Agreement is divided into two consecutive
terms, (1) the initial HOME affordability period as the HOME Termj
and (2) the extended affordability period. as' the City Extended
Affordability Term.,.

43. lIREPLACEMENT RESERVE FUND11 means the fund established
pursuant to this Loan Agreement.

44. "RESIDUAL RECEIPTS" .shall mean Revenues reduced in the
following order: (1) operating Expenses calculated on a cash

--~-~~t)"a.-s-i'c:-,~(""2~~deb·c----s-erv-i-e-e-eB-s·e-R-i-e'.r~:r;.83-@G-t-Gl@:g-t---.s€-G-u-:t;:.€.Gl-b.:y-the--._
ae'n.l o.r position deed of trust; q) mandatory payments to the
state of California such as the standard annual debt service
payment equal to forty two hundredth percent (O.42%) of the loan
principal, if applicable; (4) payments to the Operating Reserve
Fund; (5) payments to the Replacement Reserve Fund; (6) repayment
of general partner loans; (7) deferred developer fees; and (8),
related or third party transactions, includin~ but not limited to
partnership management fee,' investor s.ervice fee, I asset
management fee, annual partnership review fee, administrative
fee , incentive supervisor fee I and/or facility adm.i.n i.atrat Lon
fee. The combined total amount.of related or third party
transactions shall n6t exceed fifteen thousand dollars ($l5,OOO)
annually or Portfolio Management Guidelines, whichever is.
greater. Deferred developer fees shall be drawn from project
cash flow over the first ten (lQ) years of proj ect ,operation,

" .'
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46. II REVENUE II shall·mean all income derived from the Project!
incl~ding 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.

45. ·IIRESTRICTED UNITII means a housing unit on the Property
which is reserved for occupancy by a household. with a 30% Income!
45% Income and 60% Income! Qr other designated income as set forth
in Exhibit N! and which is designated to be rented at a Qualifying
Rentas set forth in Exhibit N.

47.
attached
strictly

USCHEDULE OF PERFORMANCE II means the Proj ect .timeline,
as Exhibit M. It is the responsibility of Borrower to
comply with the Schedule of Performance.

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

50. (/145% INCOME HOUSEHOLDII means an annual Family Income not
exceeding forty five percent (45%) of the median in'come,f o'rthe FMR
area as determined by HUD with adjustments for smaller and larger
households.

49. 1130% INCOME HOUSEHOLD" means an annual Family Income not
exceeding thirty percent (3·0%) of the median income for the FMR
,area as determined by HUD with adjustments for smaller and la~ger·
households ..

...

51.' 1160% INCOME HOUSEHOLDII means an annual· Family Income not.
exceeding sixty percent (60%) of the median income for the FMR area
as de terminea:-ny-HUu--\,,-tC1r"<:rdjlIB"tment-s~J5ma-l-re·r~frrte1~1-a-r3·er----
households.
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EXHIBIT C
LOAN AGREEMJ;!:NT

(THE SIX PROJECT)

RECITALS

CITY PROMISSORY NOTE
SECURED BY THE CITY DSED OF TRUST

(Residual Recei~ts)

$4·,277,100

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

WHEREAS, the City created the Affordable Housing Trust Fund,
as contained in Los Angeles Ordinance 173346, adopted?n May 23,
2000, Los Angeles Council File 99-1753; chapter title amended by
ordinance 1741035, effective July 30, 2001, as Los Angeles
Administrative Code Section 5.522 ("AHTF").

WHEREAS, .the funds provided by the AHTF are through the 2013
Affordable Housing Trust Fund Program, Los Angeles Council File 13-

,0303 and consists Ofi the Home Investm~nt Partnership Program Funds
(lIHOME Furids") from the United States Department of Housing and
Urban Development (f'HUDl1)pursuant to the Cranston-Gonzales·

.National' Housing Act of 1990 for the purpose of expanding the ...
supply of 'decent, safe" sanitary and affordable housing; and the
General Fund ("GENERAL Funds 11) of the AHTF.

WHEREAS, under the' AHTF, the City issued a loan to the
Borrower in the amount of Four Million Two Hundred Seventy Seven
Thousand One Hundred Dollars ($4,277,100) from the City'S HOME
Funds and GENERAL Funds, loaned to auppor t. acquisition,
predevelopment, construction and permanent costs (DCity Loan
Agreeme:nto) .

.WHEREAS , Eorrower shall acquire the real property located at
811 South Carondelet Street, Los Angeles, California 90057 (as more
particularly described in Exhibit A) (the "Property") for the new'
construction of an apartment building reSUlting in fifty two (52)
housing units, of which Forty Nine Percent (49%) of the fifty (22)
units shall be rented at prices affordable to· 30%. Income, 45c%
Income and 60% Income Households and two (2) one bedroom managers'
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unit, as defined In the City Loan Agreement for the project
(nprojectH) .

WH~REAS, 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 Four Million Two Hundred Seventy Seven
Thousand One Hundred Dollars ($4,277,100), and compliance with the
City 'Loan'Agreement and the Regulatory Agreement.

1. NOW, THEREFORE I FOR VALUE RECEIVED, The six Veterans
Housing LP, a California limited partnership (the
IIBorrowerH), promises to pay to the order' of City of Los
Angeles, a municipal corporation (IILender 11), a total
principal amount of Four Million Two Hundred Seventy
Seven Thousand One Hundred Dollars ($4,277,100) and all
accrued interest thereon or so much as may be advanced to
the Borrower pursuant to the City Loan Agreement, dated
MAtCH JD , 2014, between the Borrower and Lender.

2. The obligation of the Borrower is subject to the terms of
the City Loan Agreement, the City Deed of Trust [ the
Regulatory Agreement, and, this Note, executed by the
Borrower for the purpose of securing this Note. Sai?
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.' .7 .

a. 11Annual Financial statement II means the financial
statement of Operating Expenses and Revenues,
prepared at the Borrower 1 s expense, by an
independent certified public accountant reasonably
acceptable to the CitYI which shall form the basis
for determining the Residual Receipts.

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

b. HOperating Expenses 11 shall 'mean actual, approved
reasonable' and customary costs I fees and expenses
directly attributable to the operation,
recordkeeping, maintenance, taxes and management of
the project, including but not limited t& .a
commercially reasonable property management fee f

C· ~ (2 of 8)
(THE SIX PROJECT
Promissory Note 03.17.14]



taxes and assessments; payroll and payroll taxes
for property employees; insurance; security;
painting, cleaning, repairs, and alterations;
landscaping; sewer charges i utility charges;
advertising, promotion and pUblicity; cable
television, satellite and other similar services,
office, j ani t oriaL, cleaning and building supplies;
approved recreational amenities' ·and supplies;
purchase, repair, servicing and installation of
appliances, equipment, fixtures and furnishing;
fire alarm monitoring; fees and expenses of
accountants, attorneys, consultants and other
professionals, and social service cost for
supportive services coordination not to exceed One
Hundred Fifty Six Thousand Dollars ($156,000)
annually. The Operating Expenses shall be reported
in the Annual Financial Stat'ement. Expenses for
the purpose of calculating residual receipts are
subject to HCIDLA approval and shall be calculated
on a cash basis.

c. lIPayment Dat e " shall mean March I, 2017 for the
first payment, and annually thereafter until the
City Loan is paid in ful~ or otherwise terminated.

d. lIResidual Receiptsll shall mean Revenues reduced in
the following order: (1) Operating Expenses
calculated on a cash basi s : (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 p.r i nc Lpa l . if
applicable; (4') payments to the Operating Reserve
Fund; (5) payments to the Replacement Reserve Fund;
(6) repayment of general partner lQans; (7)
deferred developer fees; and (8) relate& or third
party transactions, which includes' but is not
limited to partnership management fee, investor
service fee, asset manage~ent fee, annual
partnership . review' fee, administrative fee,
incentive supervisor .,fee, and/or facility'
.administration fee. The combined total amount of
.reiated or third party transactions shall not
exceed fifteen thousand dollars ($15,DOO) annually
or Portf.olio Management Guidelines, whichever is

c - (3 of 8)
[THE SIX PROJECT
promissory Note 03.17.14]

•



greater. Deferred developer
from' proj ect cash flow over
years of project operation.

fees shall be drawn
the first ten (10)

e. II Revenue 11 shall mean all income derived from the
Project, ·including but not limited to rent from the
uni ts,' laundry .operations, and parking fees.
Syndication proceeds or interest earned on reserves
shall no.t 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 office of City of Los Angeles Housing and
Community Investment Department, 1200 W. 7th Street, 9th
Floor, Los Angeles, California 90017, or at such other
place as the holder hereof may inform the Borrower in
writing.

6. This Note shall bear simple .i.nt.ereat; at the rate of four
percent (4%) .per annum on the principal amount
outstanding from the date of the warrant (Los Angeles
City check), ~ntil paid. Interest shall be. computed
based upon a three hundred sixty (360) day year, and a
thirty (lQ) day month.

thereon shall be due and payable'on the earliest of (a)
fifty five (55) years from the date. of the execution of

.·this Note,· (b) the date the property is' sold or
refinanced without City approval, or (c) an .Event of

.Default by Borrower which has not been cured as provided
for in.the City Loan Agreement. The termination date may
be extended at the sole discretion of Lender provided the
Borrower agrees to extend the Project Term of the
Restricted Units.

7 .. Unless sooner due'pursuant to this Note, the combined
principal of the City Loan and all accrued interest

, 8. Interest shall be due and payable to Lender for the
preceding calendar ~ear on the Payment Date. Interest
due and unpaid in any given year shall accrue. and be
cumulative and. shall be paid to Lender from City1s.Share
rece ived in subsequent years.
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9. Any amounts (including but not limited to amounts of
principal and interest on the Loan) which Borrower does
not pay when due under the terms of the Loan Agreement or
this Note shall bear the simple interest rate of fifteen
percent (15%) (l1Defaul t Rate") per. armum , from the date
due until the date paid.

10. On or before each payment Dater the Borrower shall submit
its audited Annual Financial Statements to the City for
the preceding fiscal year together w i.t.h, if any , the
City's Share. Failure to do so will result in a.default
of the loah agreement. Once received on a timely basisr
·the City shall ·review and approve such financial
statements and share of residual ~eceiptsr or request
revisionsr within ninety (2Q) days after receipt. In the
event that the City determines as the result of its
review that there is an understatement in the amount and
payment of Residual Receipts due to· the CitYr Borrower
shall promptly pay to the City its share of such
understatement, but in any eyent, within thirty (lQ) 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 (lQ) days of such determination.

If contested, Borrower is required to pay under protest.
Borrower shall have thirty (lQ) 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 respo_n~d__.~ __

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

11. Residual Receipts shall be d~stributed as follows:

a. City shall receive an amount equal to fifty percent·.
,(50%) of. Residuai Receipts of the ·Project,.,

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

12. City's share of Residual Receipts shall be applied first
to pay current annual interest due, then the cumulative
interest owed, and then to reduce the principal amount of
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The foregoing limitation of liability is intended to
---------~-,appLy-onLy-tD-:the obligation for the re~~~_of th~ _

principal of, and payment' of interest on the Notes i
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 taxesr

assessments or other charges (which are not contested by
Borrower Ln qood faith) which may create liens on the
Property that are payable or applicable prior to any
~oreclosure under the Deed of Trust (to.the full extent'
of such taxes, .assessments or other charges); (3) the
Borrower's indemnification obligations under the Loan
Agreement; (4) misappropriation of any rents, security
deposits, insurance proceeds, condemnation awards or any
other proceeds derived from the collateral security; and
(5) 'payment to the Lender of any rental income or other
income arising with respect to the Property received by

13.

14.

•

the City Loan. Upon payment in tu lI of .t.he City Loan,
Lender shall have no further right to payment of any
portiori of Residual Receipts.

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. Leas~s in
accordance with the City Loan Agreement shall not be in
violation of the City Loan Agreement. However I upon
Lender's approval of purchaser; the City Loan will be
fully assumable by said purchaser.,

yhe City Loan is a nonrecourse obligation of Borrower.
Except for misappropriation of fundsr neither the
Borrower nor any other party shall have any pe rjsona I
liability for repayment of the city Loan. The sale
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
llability shall (a) limit or impair the enforcement of

'all the rights and, remedies of the Lerrde r; against all
such security for the Notes, or (b) be deemed in any way
to impai~ the right of_the Lender to assert the unpaid
principal amount of the Notes as demand for money within
the meaning of the California Code of Civil Procedure.

[THE SIX PROJECT
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the Borrower after the Lender has given notice to the
Borrower of the occurrence of an Event of Default,
subj ect to the rights of any lender providing a loan
secured by the Prqperty to which the Lender has
subordinated the Deed of Trust ..

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

16. Subject to City Loan Agreement, Lender, at its option,
may declare the City Loan immediately due, and payable,
together with, any accrued interest thereon, if the
Borrower fails to fulfill its obligations to Lender under
the City Loan Agreement, this Notel City Deed of Trustl

or any agreement or instrument executed in connection
therewith.

17. All covenants, conditions and agreements ccnt.a.i.ned in the
City Deed of Trust, City Loan Agreement, and any Loan
Documents in·connection,.to the Projec.t, are·hereby made a
part of this Note. Upon any Ev~nt of Defaultl as defined
in the City Loan Agreement, Lender may exercise any other

·right or remedy permitted under the Loan Documents.

18. Upon an Event of DeEau l.t j the out.s t.and l.nq pr incdpa L .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 Rat~ 6f fifteen
percent (15%), payable from the date of such declaration
until paid in full.

19. Upon an Event. of Default, Lender is entitled to its
equity share upon the sale of the property. HCIDLA will
be entitled to a share in. any appreciation· that has.
occurred between the ac.quisition and the time of sale.
HCIDLA/s share in the a~preciation will be equal to the·
proportion of the HC1DLA loan funds used in the purchase

,of the property or the amount of HCIDLA loan funds used
to -repay an acquisiti'on bridge loan. This section 19
aha.L'L apply until construction has been completed and a
Notice 9f Completion has been issued.

20. In the event that any monetary provisions of the City
Loan Agreement I City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the terms of the City

c ~ (7 of 8)
[THE SIX PROJECT
Promissory Note 03 ..17.14]



Note and City Deed of Trust shall control. In the event
that any monetary provisions of the City Note and City
Deed of Trust c6nflict or in the event that any non-
monetary provisions of the City Loan Agreement r City.
Regulatory Agreementr City Deed of Trust, and/or City
Note conflict, the strictest provision shall control.

Borrower:

Executed t~ /61h day of~~ __~H=~~~~~~~ ~ ~ r 2014
THE SIX VETERANS HOUSING LP
A California limited partnership
By: The Six Veterans Housing GP LLC

A California limited liability company
Its: General Partner

By:

ice 'President

By:
MICHAEL AL DR
Executive Director/Pre
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EXHIB:i:TD
LOAN AGREEMENT

(THE SIX PROJECT)

NO FEE DOCUMENT

Recording requested by·and
when recorded, mail to:

City of Los Angeles'
City of Los Angeles Housing and Community Investment Department
P.O. Box 532729
Los Angeles, CA '90053-2729
Attn: Asset Management (HIMS No. 13-119250)

AssessorTs Identification Numbers: 5141-025-005 & 5141-025-006

CITY DEED OF TRUST
ASSIGNMENT OF RENTS, AND SECURITY AGREEMENT

.,
(Securing loan of $4,277,100)

THIS DEED OF TRUST, ASSIGNMENT O~ RENTS, AND SECURITY
AGREEMENT (tTDeed of Trust lI) is made this > J.0 day of

~ ~~~H 2014, by The Six Veterans Housing LP, a
California limited 'partnership ("TrustorlT), to

, ~ California corporation, as trustee ~"TrusteelT), for the~~-~
benefit of the City of Los Artgeles, a municipal corporation'
(ITBeneficiaryll). This Deed of Trust is being executed in order to
secure ~Be-neflciaryTs :tITteresc--~a~~-govErnrrrerrta-J:-a-geTIC1±n-ensuT±rrg-:---
both that public funds loaned for project development are r~paid,
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 sE;curity
of Beneficiary, all of TrustorTs interest in the prop~rty located
at 811 south Carondelet street, Los Angeles, California 90057, and
described in the attached Exhibit A, incorporated herein by this
reference (the "Property");
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TOGETHER WITH all interest, estates or other claims, 'both in
law and in equity which Trustor now has or may hereafter'acquire in
the Property; all buildings, structures, fixtures, improvements,
signs, and landscaping now or hereafter erected or 'located Qn the
Property} including all equipment and machinery used for supplying
o~ distributing heating, cooling, electricity, gas, water, air, and
light, all kitcf,tenand laundry appliances such as washers, dryers I

refrigerators, garbage disposal's, ovens I ranges, dishwashers, all
plumbing and bathroom f Lxt.ur es , aL'l security and access control
equipment I fire prevention and extinguishment equipment, elevators,
floor coverings, window coverings, paneling, cabinets, (provided,
however I that Trustor shall have the right to remove, if necessarYI
such fixtures, furnishings, and equipment for the. purpose of
replacement with similar items of the same quality 'performing the
same functions I which replacements shall themselves become part of
this grant) i 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 Propert,y or
improvements thereon (subject however to the assignment of rents to
Lender contained herein); all leases, subleases and rental
agreements covering the Property or' any portion thereof now
existing or hereafter entered into, and all interests of Trustor in
securi ty deposits I advance rentals, accounts, or payments of,
similar nature with respect to 'such leases, subleases, or' rental
agreements i all easements and rights -of -way appurtenant to the
Property I 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

~~-~--~c""o~n=n~e==-c'Elan Wlt:h~ne PropeytT;aI~r--d'eve~l-opTIn-':;Irr-r-ighE sand cred'lts"'-, -----
air rights I water rights I and oil, gas or mi.neraL rights with
respect to the property; all claims or demands with respect to
insurance proceeds," arid all awards made for a taking by eminent
domai.n , all interests and rights in any private or government

,grants I subsidies I -Loaria , or other financing with r espoc t " to
development on, the Property; all, interests in ,personal property
used in and about the Property (except furniture and other personal
property of occupant.e of dwelling units f on the Property) i all
intangible property:' and' rights relating to ,the Property or
ope'r at.Lon s on the Property, including trade names, goodwill,
trademarks, an.d service marks; all government permits, approvals,
and map rights related to construction on the: PropertYi all
architectural, structural,. and mechanical plans, specifications,
designs, studies, and data with respect to construction of
improvements on the Property; all environmental tests~ studies and
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reports with respect to the Property; all.current and future claims
and rights of action of Trustor against prior owners and operators
of the Property, neighboring property owners and operators, tenants
and former tenants, ,consultants, advisors, 'and .other third parties
with respect to environmental or Hazardous Materials contamination
arid cleanup ··of the Property under any federal, state, or local
ordinances, st~tutes, regulations, or adminis~rat~ve decisions or
common law.

Notwithstanding anything set forth hereinabove to the
contrary, the follo~ing shall be specifically excluded therefrom:
any and all inventory, equipment and articles of personal property
or ·trade fixtures used by Trustor specifically in the operation of
Trustorls 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.

OBLIGATIONS SECURED

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

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

A. Repayment of the indebtedness of Trustor to Beneficiary
in the principal sum of Four Million Two Hundred Seventy
Seven Thousand One Hundred Dollars ($4,277,lOO) with
interest thereon (the II Loan II) evidenced --bya prom.isao.ry
note executed·by Trustor as Borrower (the "Note,1Ion file

-----~~-~~~-a-t~-t._he-of.ti_c.e.s __ of Beneficiary, which is hereby
incorporated into this Deed of Trust by this reference)

,or as much as. has been disbursed to Trustor therewith,
along with any extensions, amendments, modifications, or
renewals to the Note; and

c. Payment of·any sums
breach of Trustorls
the expiration of
interest thereon as

advanced by Beneficiary· following a
obligation t.o advance said sums and
any applicable cure period, with
provided herein; and

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

D. Performance of every obligation, covenant or agreement of
Trustor contained in this Deed of Trust, the Note, the
loan agreement executed between Trustor and Beneficiary.

D - (3 of 18)
[THE SIX PROJECT



for this loan (the "Loan Agreementn, on file at the
offices of Beneficiary, which is hereby incorporated into
this'Deed of Trust by this reference), and the regulatory
aqr eement; executed between Trustor and Berre f i oi ar-y of
even date herewith (the lIRegulatory Agreementl1),
including all modificationsr extensibns and. renewals of
,these obligations i and

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

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

ABSOLUTE ASSIGNMENT OF RENTS AND RIGHT TO POSSESSION

3. . ASSIGNMENT. As additional security, Trustor hereby
assigns to Benefic'iary: (a) all of t.he rents, revenues, profit·s,
and income from the Security, any deposits now or hereafter in
Trustor's possession which have been collected with respect to the
Security, and'any reserve or capital funds now or hereafter held by
Trustor with respect to construction or operation of the Security
(collecti vely / the "Rerrt s 11 ) i and (b) the right to enter, take

po-ssession' 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
accordance with the Loan Documents:~fiIs assignment lS lntendea~t~o~~~~-
be an absolute and present transfer of Trustor I 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 appiicable cure
period pursuant to the terms of the Loan Agreement or other Loan
Documents, .and written notice to T-rustor, Beneficiary may, in
addition to obher rights and remedies permitted by the Loan

.Agreement, this Deed of Trust, or applicable law, (a) enter upon,
take po~session of, and ~anage the Security, either in person as a
mortgagee-in-possession, by agent, or.by a receiver appointed by a
court, and do any acts which it deems necessary or desirable to
preserve the value, marketability or r~ntability of the Security,
(b) collect all Rents,' including those past due and unpaid, and
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apply the same to pay for the costs. and expenses of operation of
the Security, including attorneys! fees, and payoff any
indebtedness secured by this Deed of Trust, all in such order as
Beneficiary may determine, (c) enter upon and take possession of
the Security, and complete construction of anY'improvements on the
Security as provided for in the Plans and Specifications approved
under the Loan Agreement or any rriodificati¢ns to the Plans and
Specifications or the Project that Beneficiarj in its sale
discretion believes is appropriate, and/or (d) Beneficiary may
make, cancel, enforce, and modify leases and rental agreements,
obtain and evict tenants, set and modify rent terms, sue for rents
due, enter into, modify, or terminat.e any contracts or agreements,
or take .any legal action, as it deems necessary with respect to the
Rents' or to development or operation of the Security.

5. APPOINTMENT OF A RECEIVER. In any action to enforce this
assignment, Beneficiary may apply for the appointment of a receiver
to take possession of the Security and take whatever measures are
necessary to preserve and manage the Security for the benefit of

.Beneficiary and the public interest. Trustor hereby consents to
the appointment,of a receiver. The receiver shall have all of the
authority over the Security that Benefi.ciary would have if
Beneficiary took possession of the Security under this assignment
as a mortgagee-in-possession, including the right to collect and
apply Rents and the right to complete ,construction of improvements.

6. NO WAIVER OF POWER OF SALE. The entering upon and taking
possession of the Security and the collection of Rents sha~~ not
cure or waive any" default··or notice of' default hereunder or
invalidate any act dohe in response to such default or notice of
default and, notwithstanding the continuance in possession of the
Secud.,ty or the collection ana application oE Rents, Beneri~c~l~a----r~y~~~~-
shal+ be entitled to exercise every right provided for in this Deed
of Trust or by law upon occurrence of any Event of Default I .

including the right to exercise the power of sale.

COMMERCIAL CODE SECURITY AGREEMENT

7. GRANT. This Deed of Trust is intended' to be a.security
agreement and financing statement pursuant to" the California
Commercial Code for any of the items specified above as part of the
Security which under applicable law may be. subject to a security
interest pursuant to the Commercial Code, and Trustor hereby'grants
Beneficiary a security interest in said items. Beneficiary may
file a copy of this Deed of Trust in the real estate records or
other appropriate index as a financing statement for any of the
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8. REMEDIES. Upon occurrence of an Event· of Default by
Trustor on any. obligation or agreement s.n the Loan' Documents,
Beneficiary shall' have the remedies of a secured party under the
Commercial Code and at Beneficiary1s option may also invoke the
remedies provided for elsewhere in this Deed of Trust with respect
to said items. Beneficiary may proceed against the items of real
property and personal property specified above separately or
together. and in any order whatsoever.

items specified as part of the Security. Trustor shall execute- and
deli ver to Beneficiary at Beneficiary I S. request any financing
statements, as well as extensions, renewals, and amendments
thereof, and copies of this instrument in such form as Beneficiary
may require to perfect a security interest with respect to, said
items. Trustor shall pay. all costs of filing such financing
stat.ernerrts and shall pay all reasonable costs of any record
searches for financing statements and releases: Without the prior
written consent of Beneficiary, Trustor shall not create 'or permit.'
any other security interest in said items.

RIGHTS AND OBLIGATIONS OF TRUSTOR

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

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

Trustor
interest on

shall
the

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the
Trustor I sown e'xpense, maintaln -ana.preserve Ene Securi"ty or cause
the Security to be maintained and preserved in good condition, in
good repair, and in a decent, safe, sanitary, habitable and

.tenantable co"ndition. Trustor shall not cause or permit any
violations of any laws, ordinances, regulatioqs, covenants,
conditions, restrictions,' or equitable servitudesa~ they pertain
to improvements, alterations, maintenance or derno Lftion on the
Security. Trustor shall nor, commit or pe rrrut waste on or to the
Security. Trust.or shall not abandon the Security. Beneficiary
shall have no responsibility over maintenance of the Security. In
the event Trustor fails to maintain the Security in accordance with
the. standards in this Deed of Trust, the Loan Agreement, or the
Regulatory Agreement, Beneficiary, after at least seven (1)
calendar days prior written notice t.o Trustor and after' any
applicable cure periods, may, but shall be under no obligation to,
make such repairs or replacements as are necessary and provide for
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12. INSPECTION OF THE SECURITY. Trustor shall permit
Beneficiary to enter and inspect the Security for'compliance with,
these obligations upon twenty four (24) hours advance notice of
such v.isit by Beneficiary to Trustor or Trustorts management agent.

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 ~nterest 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 b,e secured by this Deed of
Trust. '

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

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

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

15. SUITS TO PROTECT THE SECURITY. Following reasonable
notice to Trustor, Beneficiary shall have"'power to institute and
maintain such suits and proceedings as it may deem expedient (a) t.o
prevent any impairment of the Security or the rights of
Beneficiary, (b) to preserve or protect t t;a .interest int--r::h:-:e""--~---
Security and. in the Rents, and (c) to restrain the enforcement of
or compliance with any governmental legis.lation, regulation/ or
order, if the enforcement of or compliance :with such legislation,
regulation/, or order would impair the Security or be prejudicial to
the interes~ of Beneficiary.

1

16. DAMAGE TO SECURITY. Trustor shall give Beneficiary ,and
Trustee. ~rompt 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
or restoration and, if' such insurance
insufficient for such purpose, Trustor
deficiency.

cost of such repairs
proceeds shall be

shall make up the

17. TITLE. Trustor warrants that Trustor lawfully pas 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 utili ties
including water, gas, electricity, sewer, cable television,
telephone, or those required by law.

19. TAXES AND LEVIES. Trustor shall pay prior to
delinquency, all taxes I' 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 ta~, 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 (2) business days after'receipt of such noti6e.
Any amount so advanqed by Beneficiary, t.oqet.her' with interest

thereon from the date of such advance at the same rate of
indebteqness as specified in tne-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 D~ed of Trust.

20. INSURANCE. .Trustor shall provide such insurance as
required.uhder the Loan Agreement and the Regulatory Agreement. In
the event Trustqr fails to maintain the full insurance coverage
required by this Deed of Trust, .Beneficiary, after at least seven
(2) 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 Lndebt edneas 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 additional obligation of Trustor·to Beneficiary and shall
be ~ecured by this Deed of Trust.

21. CONDEMNATIO.N. All judgments, .awards of damages,
settlements and compensation made in connection with or in lieu of
taking all O;L any part of or interest in the Securi ty under
assert ion 0 f the power 0 f eminent doma in (11 Funds 11 ) are hereby
assigned to and shall be paid to Beneficiary. Beneficiary is
authorized (but not required) to collect and receive any Funds and
is authorized to apply them in whole or in part upon any
indebtedness or obligation secured hereby, in such order and manner
as Beneficiary shall determine at its sole option. Allor any part
of the amounts so collected and recovered by Beneficiary may be
released to·Trustor upon such conditions a~ Beneficiary may impose
for its disposition. Application of all or any part of the Funds
collected and received by Beneficiary or the release thereof shall
not cure or waive any default under this Deed of Trust.

,Notwithstanding anything to the contrary set forth herein,
Beneficiary shall, prior to the. application of the Funds or any
portion thereof to the inde?tedne~s or other obligations, apply
such portion of the Funds" as is reasonable and necessary to repair
and preserve the va Lue ; marketability and rentability of the·
Security .."

22. ACCELERATION ON TRANSFER OF SECURITY; ASSUMPTION. In the
event that Trustor, without the· prior writ t.en 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·optian"declare all sums secured by this Deed
of Trust to be immediately due and payable. This option shall not
apply in case of:

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 td 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 righ,t to require such consent to
future or successive transactions.
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23 . RECONVEYANCE BY TRUSTEE. This' trust is intended to
continue for the entire term of the Loan ,Documents. Upon written
request of Beneficiary stating that all obligations secured by this
Deed of Trust have been paid and perf9rmed, and upon surrender of
this Deed of Trust to Trustee for cancellation and retention, and
upon payment by Trustor of Trustee1s 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 also constitute an Event of
Default under this Deed of Trust, including, but not limited to,
(1) Trustorls failure to pay when due any sums payable under this

Deed of Trust, the Note, or the Loan Agreement i (2) Trustor IS

failure to observe or to perform any of its ot.her covenants,
agreements or obligations under this Deed of Trust, the Note, or
the Loan Agreement; or (3) Trustorls,failure to make any payment or
perform any of its other coveriant.s, agreements, or' obligations
under any other agreement with respect to financing for the Project
or the Security, whether or not Beneficiary is a party to such
agreement.

Notwithstanding anything to the contrary set forth herein, any
II Event of Default IT described hereinabove shall not consti tu'te an
TTEvent of De f auLt." for the purposes of this Deed of Trust or any
other Loan Document if the' defaul ting party cures, corrects or
remedies the Event of Default within (a) thirty (1...2) calendar'days
(ten (lQ) calendar'days if the Event of Default is monetary) from
receipt from the non-defaulting party of notice pursuant to the
terms of the LO,an Agreement I or (b) solely in the event of a non-
monetary Event of Default, if such rrorr-jnorret.ary default cannot be
reaso~ably cured within thirty (lQ) days, such longer period as is
necessary to cure such default, provided the defaulting, party
commences' the cure within the thirty (30J day period from receipt
of the aforementioned notice and diligently prosecutes such cure to
completion. ,

Notwithstanding. anything to the contrary contained herein, the
Ben~ficiary hereby agrees that any cure of any default made or
tendered by one or more of Trustor's limited partner~ 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.

25. ACCELERATION OF MATURITY. Upon the happening of an Event
of Default which has ,not been cured within the times and in the
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manner provided in the Loan Agreementr 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 th~
manner provided in the Loan ~greementr Beneficiary maYr in addition
to other rights and remedies permitted by the Loan Agreement, the
Note, or applicable law, proceed with any or all of the following
remedies:

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

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

,
C. Disburse from Loan proceeds any amount necessary to cure

any Moneta'ry Default under this Deed of Trust, the Loan
Agreement t ·or the Nore ,

D. Commence arr action to 'foreclOS'e'this Deed of Trust
pursuant to Califorriia Code of civil Procedure Sections

....__ 725.9--' et§e~, and/or seek appointment. of a receiver from
a court of compete~t-'jurisdi"ction with the authority to
protect' Beneficiary I 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, shail duly
file for record in the'Official" Records of Los Angeles
County, and exercise its power of .sale as provided for
below; or

D - (11 of 18)

F. Pursue any other rights and remedies allow at law or lD
equity.
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27. FORECLOSURE BY POWER OF SALE. Should Beneficiary elect
to foreclose by exercise 6f the power of sale contained in this
Deed of Trustl Beneficiary shall notify Trustee and.shall deposit
wi th 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} I and such receipts and
evidence of any expenditures made that are additionally secu,red
hereby as Trustee may require~

Upon .receipt of such notice from BeneficiarYI Trustee shall
cause to be recorded, published and delivered to Trustor such
Notice 6f Default and Election to Sell as then required by law and
by this Deed of Trust. Trustee shall', without demand on 'I'ruet.o.r,
after lapse of such time as may then be required by law and after
recordation of such Notice of Default and after Notice of Sale
having b~en given as required by law, sell the Security, at the
time and place of sale fixed by it in said Notice of Sale, whether
as a whole or in separate lots or parcels or items as Trustee shall
deem expedient and in such order as it may determine unless
specified ot&erwise by Trustor, at public auction to th~ 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 prop~rty so sold, but without any covenant or
warrantYI express or implied. The recitals in such deed of any
matters of facts shall be conclusive proof of the truthfulness
thereof. Any personl Lnc Lud.inq , without limitation, Trustor,
Trustee 1- or Beneficiary I 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 I and without further notice 'make such
sale at the time fixed by the last postponement I or may, in' its
discretion, give a new Notice of S~le.

After deducting all reasonable co s't s , fees arid expenses of
Trustee, including costs of evideqce of title in connection ,with
such salel Trustee shall-apply the ~roceeds of sale as follows: (i)
first I to t.he payment of all sums then secured by this Deed of
Trust lin i such order and - amounts. as Beneficiary in 'its sale

',discretion debermines, and (ii) the rernainde r , if any I to the
person or persons legally entitled thereto.

28. REMEDIES CUMULATIVE. No rightl power or remedy conferred
upofi or reserved to Beneficiary by this Deed of Trust is intended.
to be exclusive of any other 'rightsl powers or remedies,. but each
such right, power and remedy shall be cumulative and concurrent and
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GENERAL PROVISIONS

shall be in addition to any other right, power and remedy given
hereunder or now or hereafter existing at law or in equity.

29.
under and
for those
preempted

GdVERNING LA~. This Deed of Trust aha H. be interpreted
governed by the laws of the state of California, except
provisions relating to choice of law and those provisions
by federal law:

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

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

Any
Deed

consent or approval
of Trust shall not

of
be

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

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

Copy to:
Director of.Major projects Division

'Beneficiary: City of Los Angeles
Housing and Community Investment Dep~~"!':':!!:l!-en.~, _
P.O. Box #532729
Los Angelesr CA 90053-2729
Attention: Asset Management
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Trustor: The Six Veterans Housing LP
c/o Skid Pow·Housing Trrlst, Managing General Partnei
1317 East 7th Street
Los Angelesr California 90021
Attention:' Executive Director
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Copy to investor limited partner:
NEF Assignment Corporation
120 South Riverside Plaza, 15th Floor
Chicago, Illinoi$ 60606
Attention: Sr. Vice President, Asset_Management

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

35. WAIVER. Any waiver by Beneficiary of any obligation of
Trustor in this Deed of Trust must be in writing. No waiver will
be implied from any delay or failure by Beneficiary to take action
on any breach or default of Trustor ·or to pursue any remedy allowed
under the Deed of Trust or applicable law. Any extension of time
granted to Trustor to perform any obligat~on under this Deed of
Trust shall not operate as a waiver or release Trustor from any of
its obligations under this Deed of Trust. Consent by Beneficiary
to any act or omission by Trustor.shall not be construed to be ~
consent to any other or subs.equent 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 w~iting, and shall
be made_only if mutually agreed upon by Benefici~ry and Trustor.

37. CONFLICTS BETWEEN CITY DOCUMENTS .. In the event that any
morreta.ry---provisionsof 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 arid~ICy D~e~e-d~~~~~

.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 she.L'l
control, except that Trustor.shall have no defense or claim that
t.h i.s instrument does not estab lIah a valid lien on the Property or
Security.
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38. ' DEFINITIONS. _ Capitalized terms not otherwise defined in
this Deed of Trust shall have the same meaning as defined terms in
the Loan Agreement.

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

40. SEVERABILITY. Every provision of this Deed of Trust is
intended to be s~verable. If any term or provision of this Deed of
Trust is declared to be illegal, .i.nvaLi.d, or unenforceable by a
court of competent jurisdiction, the legal ity, validity, and.
enforceability of the remaining provisions shall. not be affected.
If the lien of this Deed of Trust is invalid or unenforceable as to
any part, of the debt, or if the lien is invalid or unenforceable as
to any part of the Security~ the unsecured ?r partially secured
portion of the debt and all payments made on the' debt (whether
voluntary or under. foreclosure or other enforcement action or
proo edu re) 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 cont.a in inq reference to this Deed of Trust and its
place of record, which when duly recorded in the. Los Angeles County
Off~ce of the Recorder shall be conclusive proof of proper
appointment of the' successor trustee.

42. ACCEPTANCE BY TRU.STEE. Trustee accepts this Trust when
this Deed of Trust, duly executea:-ancr-acK:nowledged,is rna-depub'Ti"""""c;;------
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 be a party unleps
brought by Trustee.
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43. NONRECOURSE. The loan. secured ,by this Deed of Trust is a
nonrecourse obligation of Trustor. Neither. Trustor nor any other
party shall have any personal liability for -repayment of the Loan.

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

The foregoing limitation of liability is intended to apply·
only to the obligation for the repayment of the principal ·of/ and
payment of interest on the Notes; exoapt.:nothing cont.ai.riedin the
foregoing is intended to relieve the Trustor of personal liability
for (1) fraud or willful misrepresentation; (2) failure to pay
taxes, assessments or other charges (which are not contested by
Trustor in good faith) which may create liens on the Property that
are payable or applicable prior to any foreclosure under the Deed·
of Trust (to the full extent of such taxes, assessments or other
charges) i (3') the Trustort s indemnification obligations under the
Loan Agreement; (4) misappropriation of any rents t security
deposi t s t insurance proceeds, condemnation awards or any other
proceeds derived from the collateral securitYi and (5) failure to
pay to the Beneficiary any rental income or other income arising
with respe{.!tto the Property received by the Trustor after the
Beneficiary has given notice to the Trustor of the occurrence of an
Event of Default t sub je ct;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 intentional·ly 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 t.his-/4 T 1!J1!! day of
____~ __~.~·~L~I~~V~ZZ~~~~--------~------~,2014
THE SIX VETERANS HOUSING LP
A California limited partnership
By: The Six Veterans Housing GP LLC

A California limited liability company
Its: General Partner

Ho~~pment Dir ctor/~ice President

By:
D~

MICHAEL ALVIDREZ,
Executive Director/Presiden

By:

0,

. ,

.,
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Beneficiary: .J
Executed this ~~~/~·~y~~__~ ~ day of
__· ~v6tY7~~~~==~--~----------12014
THE CITY OF LOS,ANGELES
Housing and Community Investment Department

By: .~~~::~~{ =~~.~~~
HELMI HISSERICH,
Assistant Ge~eral Manager

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney

ATTEST:
HOLLY WOLCOTT, Interim City Clerk

-"""'-

\

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDIN~
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

before me, Marilyn Bruce, a Notary Public
(insert name and title of the officer)

personally appeared Dana Trujillo and Michael Alvidrez
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me that I;efshe/they executed the same in
Rie,ll9-ef/theirauthorized capacity(ies), and that by .AtsfRerltheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

On March 18,2014

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

WITNESS my hand and official seal. MARILYNBRUCE
Commission # 1999259

:(. e Notary Public· California ~z ~'-'<- l>
Z ':'!.~, Los Angeles County ~I .... My Comm. Ex~res Dec 23. 20161
•••••••• 0 ••• 000000

Signature --:-M....:;;.::: __ ~'---L-=-~ _ (Seal)

, '



Beneficiary: / .7
Executed this _ Y day of
__' ~v12Q~~~~~------------~'2014
THE CITY OF LOS,ANGELES
Housing and Community Investment Department

By: .~~~:: .l:»:~==,,----' -
HELMI HISSERICH,
Assistant Ge~eral Manager

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney

By:
Deputy/Assistant City Attorney

pate:

ATTEST:
HOLLY WOLCOTT, Interim city Clerk

By:
Deputy City Clerk

Date:
•

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING\

D - (18 of 18)
[THE SIX PROJECT



ACKNOWLEDGMENT

State of California
County of Los Angeles

on March 18,2014 before me; R. Barajas; Notary Public,
(insert name and title of the officer)

personally appeared Helmi Hisserich
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same.in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), 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.

WITNESS my hand and official seal.
R. BARAJAS

Commission # 1927746
:( .\1' '" Notary Public - California ~
:2: '\'\.., >
:;!: ~,.. Los Angeles County ~

) Ml &OT'U· ,peir:s ,.M:r g.}~1~~
Signature _-"~_~~_~.-r-_r_~ _ (Seal)



EXHIBIT A
DEED OF TRUST

(THE SIX PROJECT)

LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY 0):"LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 85 AND 86 OF THE WEST END TERRACE,. IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALI~ORNIA, AS PER MAP RECORD~D IN
BOOK 22, PAGE 33, OF MISCELLANEOUS· RECORDS I' I.N THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT 85 ALL OIL, GAS, MINERAL, BREA, ASPHALTVM, AND
ANY OTHER HYDROCARBON SUB$TANCES, BELOW A DEPTH OF 500 FEET UNDER
THE REAL PROPERTY HEREIN DESCRIBED, WITHOUT THE RIGHT OF SURFACE
ENTRY I UNTIL SUCH TIME AS BOTH ROY F. ELLERHORST AND EUVA· M.
ELLERHORST I HUSBAND AND WIFE, ARE DECEASED, WHEN ALL OF THESE
RESERVATIONS SHALL THEN IMMEDIATELY VEST UNTO THE OWNERS OF RECORD,
AS RESERVED IN THE DOCUMENT RECORDED JULY 3, 1979, AS INSTRUMENT
NO. 79-724894, OFFICIAL RECORDS OF SAID COUNTY.

ASSESSORIS IDENTIFICATION NUMBERS: 5141-025-005 & 5141-025-006

COMMON· ADDRESSES: 811 South Carondelet Street
Los Angeles, California..90057

BORROWER: The Six Veterans Housing. LP
A California limited partnership
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766,500 766,50"

766,500 766-,500

14,807 14,807 If 9,8081 ~ 5,000 I

s 366,400 366,40Q $ 366,400
S 65.200 65.200 $ 65,200
S s
$ $
S s
s s
$ 10,000 70,000 3,952 $ 66,048
s SO,OOO 90,QQQ s SO,OOO
$ 50,000 50,000 s 50,000
s $
s $
$ . 641,600 641,600 $ 3,952 $ -6311'648

I. .I. . 1 . .1 . .1
68,000 a8,OOO
3(1,000 30,000
32.543 32,543

130,543 130,543

192,679 192,679

1 s 1 . 1 :

192'
679

1 . J192,67~ 192,679 192,<;79 s

2,850 2,650. Is 2,650 I s ,I
595,574 595,574

[ $ .[: 224,700 [ :
595,574 [ .[224,700 224,700

820,274 820,274 224,700 s 595,574 $

s 66,080 $ 66,OSO 66,080 $
s 83,700 $ (l.3,lOO 47,120 s ~a,5BO
S 135,820 s 135,820 135,S20 $
S 200,000 s 200,000 150,000 s 50.000
s 75000 s 75,000 $ 75,000
s 175,000 $ 175,000 $ 175,000
$ 33,000 $ 33,000 3,500 $ 29,500
$ 15,036 s 15.038 1,118 s 13,918
S 45,000 $ 45,000 40,000 s 5,000
$ 70,000 s 70,000 26,500 $ 43,500
s la2,800 $ 182,800 $ 182,800
S 55,000 $ 55,000 s 55,000
s 241,000 $ 241,000 73,433 $ 167,567
s 5,000 s 5,000 1,600 $ 3,400
S 1,382,436 $ 1,382,436 545,171 $ -!!37,265

1,806,911 1MB,S11 245,000 1,155,000 406,911

Exhibit E
THE SIX

Project Bl,ldc~t construction Flnllndng

130000 4141100 other prlcate
Toti3:~ Cost Resldentlel Commercial Home Funds Other Clty Funds and Gov. Funds Oeferred Costs

1 land Cost 1.125,000 $ 1.125,000 $ 1,125,000
2 EXIsting improvements Value $ s
3 Demolltlcn 19,750 s 19,750 19,750 $
4 Acqelslfion Leqel 1,579 $ 1,579 1,579 $ 1
5 Offslle Improvements 57,500 $ 57,500 $ 57,500
a Tltle and Recording 2,M5 $ 2,645 $ 2,645
6 Ao:quisiUon.& Predevelo ment FoeslCo-sl&!n1erest 108,315 s 108,315 106,315 $
7 rotat Ac ulsltlon Costs 1,314,789 $ !.l14,789 129,644 s 1,185,146

.,
8 SlteWor\( 234,557 $ 234,557 $ 70,000 S 164,557
9 Structures 7,794,517 s 7,794,517 s 2,020,728 $ 5,773,789

10 General Reqalraments 451,750 $ 451,750 s 150,583 s 301,167
11 Contractor Overhead 213,952 $ 213,952 $ 71,317 $ 142,635
12 Contractor Profit 213,952 s 213,952 $ 71,~17 $ 142,635
13 General liability FnSUf3nCe 171,161 $ 171,161 $ 171,161 s
14 Prevelljn Wa e s $ $
15 Total Now Const./Rehab Costs 9,079,eS9 $ 9,079,889 $ 2,555,107 $ 6,524,782

gercceucn ecpans~$
Archi!,c!","l Fee,

16 Desfgn

17 Supervlslon
18 Total Ar-chUeclural Cosfs

Survey & Engineering
19 Total Survey & EngineerIng

ConstructIon Interest & fees
20 Canst. Loan Interest

21 OiiginaUon Fee

22- Grcdtt Enhancement

23 Bond Premium

2:4 Castsof Issuance
25 Payment& PerformanceBond
26 Taxes

27 ~nsl.lranco
28 Title and Recording

29 Other Closing costs

30 Other Lender Reports

31 Total Constructron Financing Cosl$

Pe~rnanent Financing
32 Loan Orig~natiDn Fee
33 Credit Enhanooment

34 nita. and Record!ng
35 Other:

36 Total Permanent F,(nanclngCosfs
~.g.1 Fees

37 Lender L'2gel Pd. by Applicant
38 OiMer:Partnership/Syndication
39 Other: Construction

40 Total AttQme.y CQ~~
Reserves

41 Operating geseeves
42 Cap~taIiZ-!l:d.rteplacementrteserve
43 Three month [ease up reserve

44 Total Reserve Costs

Ap~r.i aa 1
4S iotal Apprl'lrsal Costs

Conlingeney
46 Hard Cost Contingency
47 Soft Cost Con1ingency

48 Tota' Contingen Costs..
49 TCAC App/AUoDiMonUor Fees

50 Envlro. AudltlMarkel ShJdy/Othef Reporta

51 Local:Developmentjmpectreea
52 Permft P~oces-slng Fees

53 Mac1<e-ting
54 Fumlshlngs

55 Accounting/Audit

5-6 Other Land Hordlng Cosls-& Orgililizational Coots
57 Syndlcal!oll Consultant

58 ReneWable Ensrgy+Sustainable Design Ccsla

59 HCTDrAccrued Inleresl
60 Log.I,Syndlcatlon (fO/' I"voslor)
61 Ccnstructlon Mgmt & Deputy Inspector
62 PartMtshl,p S'i3t-up
63 Total Other Costs

Developer:Cos.ts
64
65
66
67
88
69

Developer Fee
CorlslIlteC1\:JProt:esslng Agent
Project Admlnfstra1ton

Broker fees paid by OWfIOlf

Dev. Oonstrucllon Ovetsight

Other:

406,9111,155,000 S

·1 IL$~ __ ~13~o~,'~oo~I~$__ ~4,~14~7~,1~oo~I~$__ ~1~l,~4B~9~,O~67~1~$__ ~4~06~,9~1~1I

7D Total DevelQper nests 1,806,911 1,80-6,911 - $

~ 7",8,-G~RA=N~D,-T~O~T~A~L ~1 S 16,153,078 I $ 16,153,0781 $

Project coste which were incurred before this Loan was approved by thu HC1DU\ am d~gible tor relmbursernent, jf appropriately documented and approved, by the HCIDLA,

Undi.$blJr~ed Loan funds in one category or I;ne item (e.g., jnswance costs) may not be applied to another cateqory or line item (e.g •• Interest reserve] unless the Budgel expressly and specmcally iJUOI'i'Ssuch
USE!or Lender consents to the specific use ~11\'.1itillg.

The Lender, if) lls sole discraticn, mev approve changes in the budgel by the execurlon of an Olpproval letter S\iOl\cng lhe reasons for the chenqes ~lIJcI i:I~IOlc;hlrlga copy of the new approved hudqet.

Increases Lrl any I~!le [terns are to be flr":;~funded rrom ttle 'Col111ngencyline Hem, then from any cost s1lvjngs.



EXHIBIT F
LOAN AGREEMENT

(THE SIX PROJECT)

METHOD OF FINANCING

Total Development Cost for the Project is $16,153,078.

The anticipated interim and permanent sources of
funding for the Project are as follows and listed in.order of
lien priority:

A. Interim Financing:

Total Interim Financing

$ 8,699,778
$ 4,277,100
$ 182,800
$ 1,160,062
$ 1,833,239
$ 100
$16,153,078

Wells Fargo
HCIDLA (City Loan)
HCIDLA Accrued Interest
Deferred Costs/Fees
9% Tax Credit Equity
GP Equity

Total Permanent Financing

$
$
$
$ 406,911
$11,246,167
$ 100
$16,153,078

4,,277,100
182,800

40,000

B. Permanent Financing:

HCIDLA (Ci,tyLoan)
HCIDLA Accrued Interest
Solar Rebate
Deferred Developer Fee
9% Tax Credit Equity
GP Equity

Borrower shall promptly inform Lender of any changes in the
amount, terms, and/or sources of fi~ancing or funding for the
Project. Unless otherwise approved by Lender, any increases in
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. '

.a,

,.

Deferred 'developer fees shall be drawn from project cash
flow over the first ten (10) years of project operation.

F - (1 of 1)
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EXHIBIT G
LOAN AGREEMENT

(THE SIX PROJECT)

LOAN DISBURSEMENT

A. CONDITIONS PRECEDENT TO ACQUISITION1 PREDEVELOPMENT1 AND
CONSTRUCTION DISBURSEMENTS'. Lender shall not be obligated to
make any disbursements of Loan proceeds ot take any other action
under the Loan Documents unless all of the following applicable
conditions precedent are $atisfied: ,

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 Business Name statement, if any, as
published and filed with the Clerk of Los Ailgeles
CountYi and specimen signatures.

f

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

3. Borrower has submitted for review and approval by
1 .--~~~~~~~~~~~--~~HCIDLA, 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 issueg by
the California Secretary of State, as ,well as Board of
Director's resolution authorizing the Loan.

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

5. The financial condition of the Borrower has not
materially and adversely changed since the application
for the Loan.

G (1 of 8)
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6. Borrower shall execute· and deliver to Lender all
documents, instruments, and policies required under the
Loan Documents, including but not limited to the City
Note, ~ity Deed of Trust, and the Regulatory Agreement.

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

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

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

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

12. 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 purchas~ of ,the Property.

11. Borrower shall submit evidence of site control and
verification that site ~ontrol will be maintained until
acquisi~ion of the Property.

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

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

---------l-~B0-:r-r(')"we-r-s_l=.t_a-l-l-l::_a-ke-a-fid-ma:_i_n_t::_a-i-fi-OWfie-rs-h-i-p-o-:E--bhe--------
property with free and clear title except for HCIDLA
approved encumbrances.

G - (2 of 8)

16. Borrower shall provide, maintain and deliver to the
City a certificate of irtsurance 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

(THE SIX PROJECT
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the required liability and hazard insurance shall be
considered a detault under the City Loan Agreement.

. .
17. Borrower shall submit for Lender1s review and approval

executed commitmentp for all sources of financing, and
may only have contingencies that are clearly withiri the
Borrower1s control to satisfy.

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

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

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

21. Borrower shall submit, for Lender1s review and
approval, all service contracts including the
architect, financial consultants, 'attorney, planning
consultant and any other Project related service
contracts. No disbursements will be processed for
services'whose contracts were not approved b'y HCIDLA,in·
advance and/or which are not in compliance w~th ·the
budget submitted to HcrDLA and TCAC.

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

23. Borrower shall receive a preliminary Federql tax credit
allocation of at least One MilliCDn Eighty" Nine Thousand
Five Hundred Twelve Dollars ($1,089,5121, annually for
the next ten years.,

24. Borrower. shall provide'a letter of intent from Tax
Credit Investors for the purchase of tax credits at a
minimum of One Dollar and three· Cents ($1.03) per tax
credit dollar.

G ~ (3 of 8)

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

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

27. HCIDLA shall approve the final construction cost
breakdown, the constru,ction cont.r-act; (a ), the contractor
and any change· orders related to the construction of
the Project.

28. Borrower shall submit, for LenderTs review and
approval, all Project invoices and receipts prior to
reimbursement of previously i~curred costs ahd future
disbursements.

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

·Agreement.

30_ Borrower shall submit verification of the total
development-costs. ·The total--development costs, the
develop~r fee and contractorTs overhead and profit may
not differ by more than five percent (5%) from the

------------amotl-rrt-i-nd-:i:-e-at-ed-i:-n-t-he-ele-vexopm-e-n-t-e-c-s-t-s-chedlTre.....:tha-t-~~--
was submitted by the Borrower.

31. Borrower shall be responsible for all cost overruns.
An~ increases in excess of the Project contingencies
wil~ be absorbed by the developerTs. fee or other
sources secured by Borrower and approved by Lend~r.

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

33. Borrower shall submit an. executed certification
Regarding Ineligibility, Suspension and Debarment, as
required by Executive Order 12549, attached as Exhibit

G - (4 of 8)
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l, and incorporated into this Loan Agreement by this
reference. '

34. Borrower shall deliver an Affirmatiye Action and
MBE/WEE Plan acceptable to Lender.

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

36. Borrower shall comply with the Living Wage Ordinance
and Service Contract Worker Retention Ordinance,
uniform Federal Accessibility Standards, Section 504 of
the Rehabilitation Act of 1973/ and Fair Housing Act,
as certi~ied 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 pomply with the
.f o Llow i.n q :

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
mechanicTs liens if appli,cable; (ii) all documents
evidencing compliance 'with the'labor'C'ompliance
requirements, plirsuant to the City Loan Documents, and
(iii) any items reguired by City to cl.~e_a_r__a==n~y~ __
deficiencies from the previous month's compliance
review. Items (ii) and (~ii) shall b~ collectively
referred to herein as the ~Compliance SubmittalTf 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 qsed and shall also specif~ the sotirce of such
funds.

, .

2,. Prior to submission of any Disbursement Request,
Borrower must have cleared all outstanding deficiency
items identified in the coniract 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 £or non-compliance and / or

G - (S of 8)
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Borrower fails to clear any outstanding deficiency
items identified on previous Contract Notices, all
parties agree that Borrower must delete the disputed
amount requested from that subcontractor (lInon-
Compliant Itemll) from the Disbursement Request and
resubmit the Disbursement Request. to'all partiesi
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
reas"o"nableperiod following receipt of the Disbursement
Request by the pqrty funding the Disbursement Request,
then the party funding the Disbursement Request may
make the final determination whether to fund all or a
portion of the Disbursement Request. Lender shall
retain an amount equal to but not more than ten percent
(10%) of the City Loan (IIRetention Fundsll

), 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. 'DISBU~SEMENT OF ACQUISITION LOAN PROCEEDS~ Disbursement of
Loan proceeds for the acquisition of the P.roperty aha Lf, be made
through the Escrow Holder pursuant to the Lender's escrow
instructions.

E. DIS.BURSEMENT OF CONSTRUCTION LOAN.PROCEEDS. Lender must
approve ··allrequests for payment prior to disbursement of Loan.
proceeds for payment of any construction costs incurred on the
~rojecE~ Reque~ts 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 accordatice with the Plans and Specifications and
industry standards. Lender's approval for disbursements shall
only be for approximate work performed. Lender shall not be
responsible for the quality of construction plus compliance with
the Plans and Specifications. Pursuant to Section' 2.22 of the
Loan Agreement, Borrower must submit a certification from the

D. DISBURSEMENT OF PREDEVELOPMENT LOAN PROCEEDS. Lender must
--~----a-J?I?F&Ve~,~a-s---FeEftl.-i--Fe€l.----:i-B.~we----ffG-I~bAs t a E-f-Fer?ei-b,--a-1-1~FeEJ:ues-t:-s·--EoJ:'~··-·------·

payment vrior to disbursement of Loan proceeds for payment of any
predevelopment costs incurred on the Project.

G - (6 of 8)
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architect for'the Project stating that the Improvements were made
iri substantial acco~dance with the Plans' and Specifications
and/or work write-up, and the te~ms of the Loan Documents.

Any approved 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 to 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 Completion. No
claims submitted after the sixty (~) 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 (~) day period shall be the
sole liability of the party who incurred the liability and/or
debt.

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

.Bo r r owe r .

,G. PERFORMANCE'RETENTION.

1. All of the conditions precedent to disbursements of
Loan proceeds as specified above have been satisfied;

Lender shall withhold final disbur~ement of the Loan proceeds
budgete"d for direct costs of the construction costs as set out in
che intercreditor agreement, which amount shall be at least ten
percent (10%) of each disbur~ement for construction costs, until

--~ \ 'all of the following conditions precedent are satisfied:
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2. All of the conditions imposed on Borrower prior to
issuance of a Notice of Completion as provided for
herein have been satisfied including but not limited to
certification that the" Improvements to the Property
comply with all conditions imposed by the Americans
with Disabilities Act, 42 USC §12101 et seq., and its
implementing regulations (ADA), the Americans with
Disab~lities Act Amendments Act of i008, Pub. L. 110-
325 (ADAAA) and all subsequent amendments (including 28
CFR parts 35 and 36), 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 Ho~sing
Act, 42 U.S.C. 3601, et seq; 24 CFR Parts 100, 103, and
104 (FHA) and all implementing regulations;

3. Borrower has submitted to Lender a copy of a recorded
Noti~e" 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 anld Specifications to the satisfaction" of
Lender.

H. CLAIMS" FOR REIMBURSEMENT."

Any obligations incurred in connection with the Project must
--~~~-----'b~e-~r-e-p~o~r----'t"ea~Lenaer--wrEni--U--Onen-una:re-d'~twenty rr2 a ) a:ays--"----~"~~~--

following the recording of a valid Notice" of Completion. No
claims submitted after the one hundred twenty (120) day period"
Shall be binding on Lender for reimbursement. Any obligations
a~d/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 par.t y who incurred t.he liability andy'o.r
debt. This provision does not apply toobligation~ incurred in
connection with the construction contract'which is "restricted to
a sixty (~) day period addressed under Disbursement of
Construction Loan" Proceeds.

G - (8 of 8)
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EXHIBIT H
LOAN AGREEMENT

(THE SIX PROJECT)

CERTIFICATION REGARDING LOBBYING

Certification for Contractsf Grantsr Loans
and Cooperative Agreements

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

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

2. If any funds other than Federal appropriated funds have been
paid or will be paid to any person for influencing or
attemptirig to influence'"ahofficer or employee of any
agency, a Membe r of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in

------.----c-o-n--=n"--e-c-t"""7i...:..o-n-with thi s Federal· contraEt·-, ~g:-r-a~n-t'---I~l'o-a-n-I-o-r-------'----~
cooperative agreement, the undersigned.s.hall compl~te and
submit Standard Form-LLL lIDisclosure Form ·to Report
Lobbying" in accordance with its instructions.

3. The undersigned.shall require tfiat the language of this
ce~tification be included in the award documents for all
subawards at all ·tiers (including subcontracts I subgrants,
and contracts under grants, l¢ans, and cooperative
agreements)· and .that all subrecipients shall certify and
disclose accordingly.

J
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· "EXHIBlT H
LOAN AGREEMENT

(THE SIX PROJECT)

CERTIFICATION REGARDING LOBBYING CONTD.

4. This certification ~s a material representation of fact upon
-which reliance was placed when this transaction was made or

entered into. Submission of this certification is a
prerequisite for making or entering into this transaction
imposed by,Title 31, U.S. Code, Section 1352. Any person
who fails to file the required certification shall be
subject to a civil penalty of not less than Ten Thousand
Dollars ($10,OOO) for each such failure.

Name of Business/Borrower Address

Date 3/19//+
I •

THE .sIX VETERANS HOUSING LP

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

H - (2 of 2)
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EXHIBIT I
LOAN AGREEMENT

(THE SIX PROJECT)

~ -CERTIFICATION REGaRDING DEBARMENT

Instructions for Certification

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

2. The certification in this clause is a material
representation of fact upon which reliance W0S placed when
this transaction was entered into. If it is later
determined that the prospective recipient of Federal
assistance funds knowing~y rendered an erroneous
certification/ in addition to other remedies available to
the Federal Governmentr the department or agency with which
this transaction originated may pursue available remedies,
ipcluding suspension and/or debarment.!

3. The prospective recipient of Federal assistance funds shall
provide immediate_written notice to the person to which this
agreement is errt er-ed, if at any time the prospect-ive
recipient of Federal assistanc~ funds learns that its
certification was erroneous, when submitted or has become ,---~'--'--~'~-~-errone-o'u-s-~by~recrs'on--af-'-charrged~c'rrcumstan-c'e-g. ---.-~-~,~- ..--,-

4. The terms IIcovered transactionr" "debarred,1I IIsuspendedrll

"ineligible," 1I1ower tier covered transactionr II

"pa rt i ci.parrt, II "proposal, ",and "voluntarily exc luded ,IIas
used in,this clause, have ~he meanings set out in the
Definitions and Covera~e sections of rules implementing
Executive Order 12549.

I - (1 of 3)
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EXHIBIT I

LOAN AGREEMENT
(THE SIX PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

5. The prospective "recipient of Federal assistance funds agrees
by submitting this proposal that, should the proposed
covered transaction be entered into, it shall not knowingly
enter into any lower tier covered transaction with a person
who is deba rred , 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 T~ansacti6ns," without modification, in
all lower tier covered transactions and in all solicitations
for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a
certification of a prospective participant in a lower tier
coveted transaction that is"not debar~ed, suspended, "
ineligible, or voluntarily excluded from the covered
transaction, unless it knows that the certification is
erroneous. A parFlcipan't may declde-Ene metnod ana-
frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to,
check the List of ~arties Excluded from Procurement or Non-
Procurement programs.

~. .'
8. Nothing contained "in the foregoing shall be construed to'

require establishment of a system of "records in order to
render in good f~ith the certification required by this
clause. The knowledge and information of a particip~nt is
not required to exceed that which is normally possessed by a
prudent" person in the 9rdinary course of business dealings.

I - (2 of 3)
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EXHIBIT I
LOAN AGREEMENT

(THE SIX 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
transaction with a person who is suspended, debarred,
ineligible! or voluntarily excluded from participation in
this transaction, in addition to other remedies available to
the Federal Government, the department or agency with which
this transaction originated may pursue available remedies,
including suspension and/or debarment.

Name of Business/Borrower Address

Date ~/f3/M-
The Six Veterans Housing LP

Los Angeles! Los Ange}es, California.
City/County/State

------;-~:l--g-na-t;..u-r::e-o.;- -u.thor_i_z_ed_Df.ELc_er_OI_.RepreaentaJ . e .PrinL_.Nam...e _

1:tus\lk1l Detrv((~AM P-lre.Czhv:/tvjCt fresl'dM1±
Title~ ~ I Telephone Number . __

. l~(3) l.ofI3 -t/{J1i-
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EXHIBIT J
.LOAN AGREEMENT

(Proj ect)

UCC-l
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

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

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

[HOUSING AND COMMUNITY INVESTMENT I
DEPARTMENT OF THE CITY OF LOS ANGELES
1200 W. 7TH STREET, 8TH FLOOR
LOS ANGELES, CA 90017

L -.J
THE ABOVE SPACE lS FOR FILING OFFICE USE ONLY

1, DEBTOR'S EXACT FU LL LEGAL NAME - insert only Qllil rfehtcr name (1a or 1b) - do not abbreviate or combine names

ta, ORGANIZATION'S NAME The Six Veterans Housing, L.P., a California limited partnership

OR 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUfFIX

10. MAILING ADDRESS CITY STATE IPOSTAlCODE COUNTRY

1317 East 7th Street LOS ANGELES CA 90021
1d. TA)(ID#: SSNOR EIN IADD'L INFO RE 11a, TYPE OF ORGANIZATION 1f.JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, If any

ORGANIZATION Ltd Partne hlp
IKINONEDEBTOR . I rs I I I, .2. ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME - Insert only one debtor name (28 or 2b) - do not abbreviate or oombne names~

2a. ORGANIZATION'S NAME

OR 2b,INDIVIDUAl'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

zc, MAILING ADDRESS CITY STATE rOSTAlCODE COUNTRY

2.d. TAXID#: SSNOREIN IADD'l INFO RE 12e• TYPE OF ORGANIZATION 2f.JURISDICTIONOFORGANIZATION 2~. ORGANIZATIONAL 10 #, if any
ORGANIZATION 1

I nNONEDEBTOR I
3 SECURED PARTY'S NAME (or NAME ofTOTAlASSIGNEE of ASSIGNOR SIP) • Insert only Qllil secured partynama (38 or 3br

3a. ORGANIZATION'S NAME THE CITY OF LOS ANGELES, A MUNICIPAL CORPORATION AND CHARTER CITY

OR HOUSING AND COMMUNITY INVESTMENT DEPARTMENT ~ r

3b. INDIViDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

30, MAILING ADDRESS CITY STATE IPOSTAlCODE COUNTRY
P.O. Box 53279 LOS ANGELES CA 90053

4. Thls FINANCING STATEMENT covers Ihe followlnQ collateral:

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

5. ALTERNATIVE DESIGNATION lif applicable]

6. IS A IS to e J e
ESTATE RECORDS. Mach Addendum

8. OPTIONAL FilER REFERENCE DATA

FILING OFFICE COPY -NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29198)



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

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

9a. ORGANIZATION'S NAME The Six Veterans Housing L.P., a California limited

OR partnership ~
9b. INDIVIDUAL'S LAST NAME rlRSTNAME rODLE NAME,SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY·

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME· insert only one name (lla Dr 11b). do not abbreviate or combine names

11a. ORGANIZATION'S NAME

OR
l1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

110. MAILING ADDRESS CITY STATE IPOSTALCODE COUNTRY

110. TAX 10 II, SSN OR EIN IADD'L INFO RE [119. TYPE OF ORGANIZATION 111.JURISDICTION OF ORGANIZATION 110. ORGANIZATIONAL IDII.lfan"

g~~.;g~ZATION I I I DNONE

12. JADDIT10NAL SECURED PARTY'S ur L JASSIGNOR SIP'S NAME· insert only one name (12. or 12b)
120. ORGANIZATION'S NAME

OR
12b. INDIVI~UAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

120. MAILING ADDRESS CITY STATE I POSTAL CODE COUNTRY

13. This fiNANCING STATEMENT coversJ_Jl1mber to be cut or D as-extracted 16. Additional collateral description:

collateral, or Is filed as aD flxture filing.
14. Description of real estate.

-

15. Name and address of a RECORD OWNER of above-descrbed real eslate
(if Deblor does not have a record interestl'

17. Check!1!l!¥ if applicable and check ~ one box.

Debtor is aY==hrust ornTrustee acUng with respect to property held in trust ornDeCBdenes Estate

18. Check !1!l!¥ if applicable and check Q!l]y one box.BDebtor is a TRANSM ITTI NG UTILITY

Filed in connection with a Manufactured-Horne Transacllon - effecUve 30 years

:r1Filed in connection with a Public-Finance Transaction - effective 30 years

FILING OFFICE COpy - NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07129/9B)



COLLATERAL DESCRIPTION
(THE SIX VETERANS HOUSING PROJECT)

EXHIBIT A TO DCC FINANCING STATEMENT

DEBTOR: THE SIX VETERANS HOUSING, L.P.
A California Limited Partnership

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

Relating to the $4,277,100 loan from the City of Los Angeles ("City") pursuant to a Loan Agreement dated
MfliLl-/ :;0, ~o/l.f between the City and THE SIX VETERANS HOUSING, 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:
811 South Carondelet Street, Los Angeles, CA 90057

All interest, estates of other claims, both in land and in equity which Trustor now has or may hereafter acquire in the
Property: all buildings, structures, fixtures, improvements, signs and landscaping now or hereafter erected or located
on the Property, including all equipment and machinery used for supplying or distributing heating, cooling, electricity,
gas, water, air and light, all kitchen and laundry appliances such as washers, dryers, refrigerators, garbage disposals,
ovens, ranges, dishwashers, all plumbing and bathroom fixtures, all extinguishment equipment, elevators, floor
coverings, window coverings, paneling, cabinets, (provided, however, that Trustor shall have the right to remove, if
necessary, such fixtures, furnishings and equipment for the purpose of replacement with similar items of the same
quality performing the same functons, 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 equpmert purchased with Loan proceeds whether or not located on the Property; all reserves,
accounts, deferred payments, and refunds relating to development on the Property; all rents and income generated
by the Property or improvements thereon (subject however to the assignment of rents to the lender contained
herein); all leases, subleases and rental agreements covering the Property or any portion thereof now existing of

-----ihereafteJ:...entered-into,and-all-interests-of-Trustor-in~security--depositsj-advance-rentals,accoblnts.,.Gr-payments-of-----
agreements; all easements and rights-of-way appurtenant to the Property, including parking and recreational
easements, and all interests of Trustor in any land lying within the right-at-way of any street, sidewalks, and areas of
land adjacent to or used in connection with the Property; all development rights and credits, air rights, water rights,
and oil gas or mineral rights with respect to the Property; all claims or demands with respect to insurance proceeds,
and all awards made for a taking by eminent domain; all interests and rights in any private or government grants,
subsidies, loans or any other financing with respect to development on the Property; all interests in personal property

. used in and about the Property (except furniture- and other personal property of occupants of dwelling units on the
Property); all intangible property and rights relating to the Property Of operations on the Property, including trade
names, goodwill, trademarks, and service marks; all government permits, approvals, and map rights related to
construction on the Property; all architectural, structural, and mechanical plans, specifications, designs, studies and
data with respect to construction of improvements on the Property; all current and future claims and rights of action of
Trustor against owners and operators, tenants and former tenants, consultants, advisors and other third parties with
respect to environmental or Hazardous Materials contamination and cleanup of the Property under any federal, state
or local ordinances, statutes, regulations, or administrative decisions or common law.

J(a) - (1 of 1)



ATTACHMENT 2 TO DCC FINANCING STATEMENT
(THE SIX VETERANS HOUSING PROJECT)

PROPERTY DESCRIPTION

LEGAL DESCRIPTION

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

LOTS 85, AND 86 OF THE WEST END TERRACE, IN THE' CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22, PAGE 33, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT 85 ALL OIL, GAS, MINERAL, BREA, ASPHALTUM, AND
ANY OTHER HYDROCARBON SUBSTANCES, BELOW A DEPTH OF 500 FEED UNDER
THE REAL PROPERTY HEREIN DESCRIBED, WITHOUT THE RIGHT OF SURFACE
ENTRY, UNTIL SUCH Tl1v1E AS BOTH 'ROY F. ELLERHORST' AND EUVA M.
ELLERHORST, HUSBAND AND WIFE, ARE DECEASED, WHEN ALL THESE
RESERVATIONS SHALL THEN IM11EDIATELY VEST UNTO THE OWNERS OF
RECORD, AS RESERVED IN THE DOCUMENT RECORDED JULY 3, 1979, AS
INSTRUMENT NO. 79-724894, OFFICIAL RECORDS OF SAID COUNTY.

ASSESSOR'S IDENTIFICATION NUMBERS: 5141-025-005 & 5141-025-006

COl\1MON ADDRESSES: 811 South Carondelet Street
Los Angeles, California 90057

TRUSTOR: THE SIX VETERANS HOUSING, L.P.
A California limited partnership

J (b) - (1 of 1)



ATTACHMENT 3 TO UCC FINANCING STATEMENT

DESCRIPTION OF IMPROVEMENTS, PLANS AND SPECIFICATIONS
(THE SIX VETERANS HOUSING PROJECT)

1. Improvements: The improvements CImprovementslt) consisting of: 52 units (45
Efficiency units and 7 one-bedroom units).

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

J(c)~(l ofl)



EXHIBIT K
LOAN AGREEMENT"

(THE SIX PROJECT)

NO 'FEE DOCUMENT
Recording requested by and
when recorded, mail to:

City of Los Angeles
City of Los Angeles Housing and Community Investment Department
P.O. Box'532729
Los Angeles, CA 90053-2729
Attn: Asset Management (HIMS No', 13,--;'119250),
Assessor's Identification Numbers: 5141-025-005 & 5141-025-006

REGULATORY AGREEMENT

RECITALS

This Regulatory Agreement· is made this ;}D day,
of MA?-L-H- , 2014 by and between the City of
Los Angeles, a municipal corporation (the "City"), and The ,Six
Veterans Hqusing LP, a California limited partnership (l!Owner"),

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

B, The City created the Affordable Housing Trust FundI as
contained in 'Los Angeles Ordinance 173346 r adopted on May 23, 2000'1
Los Angeles ,Council File 99-1.753; chapter title amended by
ordinance 174,035, effective July 30, 2001, as Los Angeles
Administrative Code Section 5,522 ("AHTF,lffile# ..

J

C. The funds provided by the AHTF are through the 2013
Affordable Housing Trust Fund Program OR Affordable Housing Managed
Pipeline Program, Los Angeles Council File 13-0303and consist of;
the Home Inv'estment Partnership Program Funds (lIHOME Funds 11) from
the united States Department of Ho:using and Urban Development
(lIHUDlI)pursuant to the Cranston-Gonzales National Housing Act .of
1990 for the purpose of expanding the supply of 'decent, safe,
sanitary and affordable housing and the Gen'eral Fund (IlGENERAL
Funds") of the 'AHTF.

D. under the AHTF, the City issued a loan to the Owner in the
amount of Four Million Two Hundred Seventy Seven Thousand
One Hundred Dollars ($4,277,100) from the City'S HOME Funds

K - (1 of 24)
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and. GENERAL Funds, loaned to support acquisition,
predevelopment, construc'tion and permanent costs.

E. The use of the HOME Funds are as followsi.
Acquisition Predevelopment Construction Total

HOME $ 130,000 $ 130,000
GENERAL $129,644 $1,462,349 $2,555,107 $4,147,100
Total $129,644 $1,592,349 $2,555,107 $4,-277,100

F. Owner shall acquire the real property located at 811
South Carondelet Street, Los. Angeles, California 90057 -(as more
particularly described i.nExhibit A) (the "Propertyll) for the new
co'nstruction of an apartment building resulting "in fifty two (52)
housing units, of which Forty Nine Percent (49%) of' fifty (50) the
units shall be rented at prices affordable to 30% Inco~ 45%·
Income and 60% Income Households and two (2) one bedroom managers'
unit, as defined in this City Loan Agreement for the proj ect

( 11 Proj ect 11) •

G. The purpose of this Regulat~ry Agreement is to regulate
and restrict the occupancy, rents,. operation, ownership, and
management of the propexty 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
bi.nd.inq on Owner and Owner I 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 aforementio~ed funding, OWner and City hereby agree as follow's;

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-Long Beach HUD Metro Fair Market Rent Area. (FMR Area),. as
defined by U.S. Department of Housing and Urban Development (HUD),.
wi th adju stmerrts for family size, as·determined from time to time
by the HUD pursuant to the united Stat~s 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.

K - (2 of 24)
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2. IiASSISTED UNIT" means a housing unit on the Property
which is financed by HOME Funds and GENERAL Funds.

3. "CITY" is
corporation, anq its
agents and authorized

the City of Los
officers, officials,
representatives.

Angeles, a
directors,

municipal
employees,

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

5. IICITY LOAN AGREEMENT" means the loan agreement(s)
executed c9ncurrently 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 City of Los Angeles
Housing and Community Investment Department.

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

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

8. "CITY MOTEn means any promi-ssory .not e executed by Owner-
in favor of the Cit'll directly or by assignment, evidencing.any
part of the City Loan, which is secured by the City Deed of Trust,

-·"·-·--·-·--as--we-l-l---a-s--a-fiy-amendment:-s--1::-e,-meEl4.--f.iea·e--i-efis-e.f--;-er~FeB-1::-a-1::-emeF.tt=s-e:E-----
said promissory note(s) The City Note(s) is on file with the City
of Los Angeles Housing and Community Investment Department.. .9. IIELIGIBLE COSTS" means thOse costs for which Loan
proceeds -may be used as specified'in the City Loan Agreement, and
any, revisions to the City Loan Agreement that are approved in

.writing by City. In aqdition, other items may be Eligible Costs if
approved in writing by City.

10. IlELIGIBLE HOUSEHOLDII means a household that qualifies as
a 30% Income, 45% Income and 60% Income Household. For reference.
purposes, the eligibility income requirements ar~ specified in
Exhibit B.

11. "FAMILY INCOMEII means the gross amount of income of all
family members that is anticipated to be received during the coming
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12, IIGENERAL FUNDS" means the general funds provided by the
City of Los Angeles through the 2013 AHTF

12-month period determined in accordance with t~e definition of
Annual Income contained in 24 C.F.R. 5.609~

13. uHCIDLAII shall mean the City of Los Angeles Housing and
Community Investment Department.

'14.
Program,
Part 92,

"HOME FUNDS" means the HOME .Investment Partnerships
codified at 42 U.S.C. Sections 12701, et seq., 24 C.F.R.
to provide funds for afford.able housing.

-,
15. "FAMILY INCOME" means the gross amount of income of all

Adult Household members that is anticipated to be received during
the coming 12 -rnont.h period determined in accordance with the
definition of Annual Income contained in 24 C.F.R. 5.609.

16. nHUD" means the united States Department of Housing and
Urban Development.

17. IIIMPROVEMENTSU shall mean fifty two (52) housing units of
which forty nine percent (49%) of fifty one (51) will be affordable
to 30% Income, 45% Income and 60% Income Households.

18. IIHCIDLAU shall me'an the City of Los Angeles Housing, and
Community Investment Department. of 'the City of Los Angeles,'
California.

1"9. IILOANII means the loan of funds p.rov i.dedby' City to Owner
pursuant to this City Loan Ag.reement.

--_ .._._---_._-_._------._---- .._._----------------.......,-
-20. IILOAN AGREEMENT II and "CITY LOAN AGREEMENTu means the loan

agreement entered into between City and Owner.

21. IILOAN ,DOCUMENTS" are collectively the City Loan
Agreement, the City Note, the City Deed o,f Trust, this 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 .

23. lIPROJECTII means the construction and. operation of the
Property for residential use according to the terms of the City
Loan Agreement and the Regulatory Agreement.

. , 22. ..OWNER II is: The Six Veterans Housing LP, a California
limited partnership, and its authorized representatives,. assigns,
transferees~ or successors~in-interest thereto.
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25. 11 PROPERTY II means the real property described in the
attached Exhibit A, which is hereby incorporated into this
Regulatory Agreement by this reference, and any buildings or
Improvements now or hereafter situated on said real property.

24. I1PROJECT COMPLETIONI1 means that: (1) all necessary title
transfer requirements and construction work have. been performed;
(2) the project complies with the requirements and property
standard for all sources of funds (including 24 CFR Part 92 and the
property standards within 24 CFR 92.251, if applicable to the
source funds) i (3) the final drawdown of funds has been disbursed·
for the Projecti and (4) occurs upon completion of construction and
before occupancy.

26. II QUALIFYING HOUSEHOLDI1 means a Family 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.

27. "QUALIFYING RENTII means the maximum rent for an Assisted
Uni t allowed under the City Loan Agreement and this Regulatory

,Agreement, less an allowance for tenant-paid utilities as
calculated by the City of Los Angeles subj ect to HUD rules and
regulations, 'arid is the consideration, including any bonus I

benefi ts or 'gratuity, demanded or received by Owner for or in
connection with the pse or occupancy of a rental unit, including
parking, laundry facilities, and other housing services and
amen i,ties of any kind that·are reasonably deemed a-spart of rent by
the City. The following is not permissible: (a) additional
service charges resnl ting in. a rent amount; above the maximum
allowable rent set by this Regulatory' Agreement and the Loan
Documentsi and (b) contracts with other agenoies resulting in rent

~-----pa-¥ments~Qn~~b~hal-f~of_the_~tenanL_for_,more-±ha n t be reg1u.l-L.l-Oaw..t---,o..L.rl..-j:¥1~~~~_
agreement's qualifying rent, unless the project is designated as a
HUD project based rental assisted building.

28. "RESTRICTED UNIT" me arisra housing unit on the Property
which is reserved for occupancy by a housebold with a 30% Income,
45% Income and 60% Income, or other designated income as set·forth
in Exhibit B, and wbichis designated to be rented at a Qualifying
Rent as set forth in Exhibit B.

30. Tf60% INCOME HOUSEHOLDu means an annual Family Income not
exceeding sixty percent (60%) of the median income for the Los
Angeles Metropolitan ar ea as.determined by ntro with adjustments for
smaller and larger households.

29. nUTILITIESu means. the provision of electricity,. gas I

water, sanitation, or other public services.
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31. "45% ·INCOME HOUSEHOLD" means an annual Family Income not
exceeding· forty five percent (45%) of the median for the Los
Angeles Metropolitan area as determined by HUD with adjustments. for
smaller and larger households. .

32. 113·0% INCOME HOUSEHOLDII means an annual Family Income not
.exceeding thirty percent (30%), of .the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

OWNER IS OBLIGATIONR·

34. TERM OF AGREEMENT. This Regulatory Agreement shall be in
effect for t.he .twenty (20) year period required by HOME Funds
Program regulations at 24 CFR 92.2.52(e).which shall commence upon
the date of project Completion ("HOME Term") and thereafter for·an
additional period of thirty five (35) years· ("City Extended
Affordability Term"), resulting in an aggregate complete term to
remain in full force. and effect for fifty five (55) ¥ears from
Project· Completion.

. -
33. COMPLIANCE WITH CITY LOAN DOCUMENTS. Owner1s actions

with respect to the Property and the use of City Lo~n funds shall
at all times be in full conformity with all of the requirements of
the City Loan Documents. .

Upon HCIDLA'sdetermination of Owner's successful completion
of .the· HOME Term and HOME Funds regulatory requirements.· and
obligations, this Regulatory Agreement shall renew into the City
Extended .Affordability Term. The term of the entire Regulatory

--...···---~-- ...-A§"-FeeffieBt--s·fia-l-l-Be-iB--·f.1:l-1-1-Ee:r::e-e--a-B4-e-f-f.e·&b- ...··w...i~t...h...-"Fesl?ee-t-be~t-he----
separate HOME Term and City Extended Affordability Term, regardless
of any expiration. of the term of any City Loan, any payment or
prepayment of any City Loan, any assignment of a City No·te,··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 OT extended "by the mutual consent of the
parties .. However, failure to record this Regulatory Agreement or
the certificate by the City ~hall not relieve Owner of an~ of the
obligations speaified herein.
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the 2013 A-ffordable Housing Trust Fund - High Leverage Program
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with all the requirements imposed on properties assisted under the
applicable sources of funds:
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A. HOME Funds through the
program as contained in
seq., 24 C.F.R. Part 92,.

HOME Investment Partnership
42 U.S.C. Sections 12701! et

B. General Funds of the 2013 AHTF,

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

D. In the' event of any conflict between this Regulatory
Agreement and the regulations of the applicable source of
funds, the most restrictive requirement shall' govern.

PROJECT.OCCUPANCY AND RENTS

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

Owner agrees to: (1) maintain and operate the Assisted units
so as to provide decent, safe! and sanitary housingi 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 rion-ass{sted unit households in9lude, but are not
limited to, access to recreational facilities! parking, cable TV,
and Ln t.eri.o.r.ameni t.i es such as di ahwa s.he.r.sand tn lc.rowave ovens ...
Optional services provided must be available to ~ll residents
under the same terms and conditions. All incentives such as rent
spe c 1a 1s mu s t b----e--af-:EBr-e~d---t·o--·a-l~l____new_TeB±_de:rrt_s-1-no-t-on--l-y-re-s-i--cie-n-t:s:------
of non-assisted units. Owner is prohibited from charging fees
that are not customarily charged in rental housing in that.
housing area. Own~r must ensure that any fee charged to a tenant
or prospective tenant is reasonable I customary, and complies with
24 CFR 92.504(c) (3)(xi).

Owner agrees that during the term of the Regulatory Agre~ment,
HCIDLA shall have the right to revi~wl approve ~nd request changes
to the Property Managementrlan/ operation of the building and
Property management entity, in order to preserve the affordability!
physical appearance and condition of the Project.

37. DESIGNATED ASSISTED UNITS. Owner must comply'with al.l
rules a~~ regulations of each funding source. In compliance with
24 CFR 92.252(j) f at the time of the execution of tpis agreement,
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.t.heOwner must designate the HOME assisted units as fixed or
f Loat i.nq HOME units. The address or unit number of the HOME-
restricted units must be specified and reported to the Lender at
the time of initial occupancy. Fixed units remain as the same unit
throughout the period of affordability. Floating units may change
from comparable unit ,to comparable unit in order to maintain
conformi t.y with HOME Regulations Section 92.252. If. the rental

'housing project has floating HOME units, the Owner must provide the
Lender with information regarding unit substitution. '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,PropertYi

C; Be dispersed throughout the Property; and

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

D. Provide tenants acrie ss and enjoyment of all common areas
and facilities of the property' on the same basis as
tenants of other units.

38. LEASING THE PROP~RTY. Before leasing any portion of the
property; Owner shall submit its ~roposed form of lease for City'S
review and approval. The term of the written Lease shall be for no
.Less than one (',~.J year unLess .mutually. agreed upon by Owner and
tenant, which shall not be for Less than thirty (30) days, and
shall not contain any prov i s i on , nor subsequent modification

----,----'&t h.@±:@.l;.GT-whiG!h-is-p-r;.Qb,ihitecLh.y~2A-U_.R-.---.S,ec-ti6n......92-.-2S3-(.h)-or.....aIlY-__ ~,~
State or City tenant'-landlord laws. Any termination of the Lease
or refusal to renew must be in conformance with 24 C,F,R, 92.253(c)
and any other applicable laws and must be preceded by not less than

, .
thirty (~J days ,written notice to the tenant by the Owner
specifying the grou~ds for th~action.

'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 any subsequent
amendments, and in such a m~Dner that there is no
under-utilization of. the floor space of Assisted
Units.

A.' Assisted units,
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3. During the initial lease up, and upon vacancies of
an· Assisted Unit, Owner shall make reasonable
efforts to advertise to Eligible Households: The
affirmative marketing requirements and. procedures
adopted must meet the requirements of federal fair
housing laws and the City's affirmative
marketing policy. Owner shall obtain and comply
with the City! s affirmative marketing guidelines
contained within the property Management plan
Packet from HCIDLAHCID. All affirmative marketing
requirements must be followed throughout· the
affordability period.

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

B. The Owner shall provide to each tenantr the following:
(1) a signed copy of the lease and/or rental agreement; and
(2) a signed copy of the supplemental agreement to the le~se
or rental agreement (I1Mandatory·AddendumH) •

C. Owner must submit evidence of ·marketing efforts and a
ma.rker i.nq plan to the City if all restricted units are not
occupied by eligible tenants within six (6) months ·folldwing
the date of the Temporary Certificate of Occupancy. Borrower
will pe in default of this Agre.ement if any r estri.ct.ed.unit. . \ . ..

has not been rented to eligible tenants within twelve (12)
months after the date of the Temporary Certificate of

--------8eetlp-aney s-.;-----

D. Owner must develop procedures to inform eligible persons
wi th d.i aab.i.Li. tie,s regarding available accessible units
pursuant to the·Rehabilitation Act of 1973 [29 U.S.C. 794,
with implementing. regulations at ·24 CFR Part 8], and ensure
that reasonal;:lle,nondiscriminatory measures are implemented to
ensure available accessible units are first offered to persons
with disabilities requiring the accessibility features.
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39. TENANT SELECTION. Before leasing the. Property, Owner
must provide City for its review and approval Owner IS written
tenant selection plan. Prior to leasing any unit, Owner's.tenant
selection plan must, at a minimum, meet the requirements for tenant
selection set out in 24 C.F. R. 92.253 (d) and any modifications
thereto.
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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 chr'onoLoq Lca L order of their application, insofar as is
practicable. Said waiting list shall also include information
indicating the applicants who requested an accessible unit. Owner
shall provide said waiting lis·t 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.

Owner shall require each prospective tenant to certify under
penalty of perjury that they are not (a) an owner, developer or
sponsor of the'projecti (b) an officer, employee, agent, consultant
or elected or appo i.nt.edofficial of the owner I developer or
sponsor; or '(c) a member of the Immediate Family of such person
described in subsections (a) and (b)'. Owner 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 Eolicies, proqedutes and regulations.

40. INCOME CERTIFICATION. Owner shall limit for the full
term of the Regulatory Agreement the rental. of Ass-is.tedunits to
Qualifying Households ac.cording to the schedule contained in
Exhibit B. The income' levels and other qualifications of

------::::;a:;:p;:;::p:::=iJ::f=±::;ca;:;:::::;:rr~t_g______D~ or-Jl;s-s-rsted-Un its s-ha-1-l-be-----c-e~r-t_i-f-b::~d~-wi~thin_ten-{-1-El~)-----
business days prior to the household1s expected occupancy of one
(l) of the units. No tenant shall occupy an Assisted Unit prior to
income eligibility determination and certification by Owner.

Upon the closing 'of' the initial occupancy, and annually. .

thereafter Owner shall provide the City with an occupancy summary
report showing the name of each tenant, unit occupied by each,
tenant, tenant income, -rent paid, and any other information whic:p
the City r eque st.s and which relates to the eligibility of these
households. The income will be calculated using part 5 (Section 8)
definitio:p.of Income and adhere to section 24 CFR '92.252. .If the
household size of an Eligible Household Changes, Owner shall
provide the City may with the additional income documentation to
determine eligibility. If the City determines that the Eligible
Household is no longer an Eligible Household, such Unit will
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continue to be treated as an Assisted Untt until the next available
unit of comparable size on the property is rented to a person who
qualifies for an Assisted Unit; or, if HOME Funds are used and the
Eli'gible Household is found to nO'longer qualify as 30% Income, 45%
Income and 60% Income the household must pay thirty percent (30%)
of their Family Income for rent and utilities, or the maximum
inqreases allowed under the City1s Rent Stabilization Ordinance,
whichever is less. Notwithstanding the previous sentence, tenants
of HOME-assisted units that have been allocated low-income housing
tax credits by a housing credit agency pursuant to section 42 of
the Internal Revenue Code of 1986 (26 U.S.C. 42) must pay rent
,governed by ,section 42, which must be in compliance with HUD
reqUirements pursuant 24 CPR 92.252.

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

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

A. Ten (10) efficiency and one (1) one bedroom units in the
Project shall at all times be occupied or held vacant and
available for rental by' 30% Income Households thirty
pl$rCent30%.

B. Nine (9) efficiency units in the project shall at all
times be occupied or held vacant and available for rental
by 45% Income'Households. '

D. The Project shall at all times provide the foLlowing
units to be occupied or held vacant and available for
rental by tenants with mobility impairments', two (2)
efficiency a~cessible units by 30% Income Households, one
(1) efficiencj·accessible unit by 45% Income Household,
and one:'(1) one bedroom unit 'by 60% Income Household.

------------je . !:f-h-ree-·..(·.J )~me:Ef i 8~i€nlG:yand two (2) on bedrDom._JJDi ts i=n"---t=h""e='_
Project shall at all times be occupied or held vacant and
available for rental by 60% Income Households,.

.' ,E. The Project shall at all times provide the following
units to be occupied or held vacant 'and available for
rental by tenants with sensory impairments, one (1)
efficiency accessible unit by 60% Income Households an~
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one (1) one bedroom accessible unit by 30% Income
Household.

A. Income determination shall be made at the time of initial
occupancy of a unit by a tenant.

C. If HOME Funds are used , Owner must comply with the
affordability requirements contained in 24 CFR 92~252.

B. All units are described and limited as set forth in
Exhipit B.

42. PROJECT RBNTS. Rents for' Restricted units shall be
limited td Qualifying Rents as set forth in Exhibit B. Qualifying
Households'shall be given at least thirty (lQ) 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 HUDr or when there are
Changes made to the allowances deducted for tenant paid Utilities
as calculated by ~he City of Los Angeles, subject to HUD rules and
regulat'ions. In no event r however r will the resulting maximum
allowable rent fora Restricted Unit exceed the HUD Ldr 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
Ordinancer the maximum rent increase allowed by that ordinance may
be less or more than that a~lowed, by chang,es~n the Area Median
Income. In such i~stanc~s, the rents on restricted units may only
be raised.to the lesser of the ~ (~) allowed increases.

--- -~----~---.

If the project is rec.eiving ,riecessary rental assistance from
the Section 8 Rental "ASsiQtapce' 'piogram'th.rbugh"the, Los Angeles
Housing. Authori ty ("Rental Assis'tancell

) and said Ren'tal'AssisEance
is withdraw:t::\or terminated due to reasons'not attributable to the
actions or inactions of the Borrowerr the Borrower may petition
HCIDLA tD modify the affordabil~ty,restrictions and maximum rental
charges designated in Exhibit N and Exhibit K{B)r if the following
circumstances ~xist: (a) alternati ve, funding is unavailable, (b)
the project is otherwise in full compliance with all thet~rms of
the funding for the proj ect rand (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 HCIDLA. In addition, the affordability re'strictions
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 i~come shall not in any event
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'be increased to an amount in exc~ss of thirty. percent (30%) of
sixty percent (60%) of the area median income for Los Angeles.

43. NOTICE TO +ENANTS. There are four (i) points in time
when the Owner is required to give written notice' to all tenants of
Restricted Units:

A; Upon initial move-in/lease execution, Owner shall give
written notice, to all tenants of Restricted Units, of
the· duration of the rent restrictions under this
Regulatory Agreement. Owner must maintain, in 'its files,
a copy of each notice containing each tenantTs 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 in effect for the twenty (20) year period required by
HOME Funds Program regulations at 24 CFR 92.252(e) which
shall commence upon the date of Project Completion
.< ' , HOME Term' ') and renewed into a City extended us e
period of thirty five (35) years ("City Extended
Affordability Term"), resulting in an aggregate term of
fifty five (22) years, and sha,ll terminate fifty five
(55) years from the date of project Completion. Upon
termination of the rent restriction period under this
Regulatory Agreement, rents may be set at market rates
unless otherwise restricted by some other legal,
regulatory, or contractual requirement ..

B. Twelve (12) months prior to the termination of the rent
restriction period under this' Regulatory Agreement', owner
must give written notice to its tenants of the
termination of the restrictions on the Restricted Units

------------'b~e=f=o=r=e~tk· -"h"e~ic-.roc--~r~e~~·t s may b-e-:rrtsB-d-'tn--mcrrkec-rerrt-l-evet--c:s',-_----
Owner must ·also give written notice, pursuant to
California Government Code Sectiou'65863.10, to the Mayor
oJ the City of Los Angeles, the Housing Authority of the
City of Los Angeles, and the Department of Housing and
Community Development.

c. Six (6) months prior to the termination of the rent
,restriction period under the Regulatory Agreement, Owner
must give' written notice to its tenants of the
t~rmination of the restrictions on the Restricted.Units
before their rents may be raised to market rent levels.
Owner, must also give written notice, pursuant to
California Government Code Section 65863.10, to the Mayor
of the City of Los Angeles, the Housing Authority of the
Clty of Los Angeles, and the Department of Housing and
Community Development.
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D. Ninety (90) 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
t.e rm i nat.Lon of the restrict ions on the Restricted Dni ts
before their rents may be raised to market rent levels.

44. CONDOMINIUM CONVERSION. Owner shall not convert Property
units to condominium or cooperative ownership or sell condominium
or cooperative conversion rights to the property during the term of
this Regulatory Agreement.

'45. NONDISCRIMINATION. Owner shall not discriminate or
segregate in the use, enjoyment, occupancy, conveyance, lease,
sublease, or rental of Property units on the basis of race, color,
ancestry, national origin, religion, sex, sexual orientation,
gender identity, age, 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
46. MANAGEMENT RESPONSIBILITIES. Owner is specifically

responsible, Subject to its obligations herein, for all management
functions with respect to the Property, including without
limitation the selection of tenants, certification and
recertification of~nous-efioTa-"sTz'ew-ana-~·income,evictions ~ collection
of rents and deposits, maintenance, landscaping, routine and
extraordinary repairs, replacement of capital items, and security.

Owner is responsible for maintaining the property in decent, safe
and sanitary conditions and in good repair. The City shall have no
responsibility over management of the Property.

48. FINAL MANAGEMENT PLAN. At least ninety (~Q) calendar
days prior to completion of construction of the Project I Owner

47. 'MA~AGEMENT ENTITY. The City .aha II 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
of its primary responsibilities fo~ proper performance of
management duties.

K - (14 of 24)
[THE SIX PROJECT
Rp.GulaT-.orv AGreement 03.17.141



shall submit to the City for review and approval a plan for
marketing and managing the Property (the lIFinalManagement PlanT!).

The plan shall address in detail how Owner plans to affirmatively
market the availability of Project units to prospective Qualified·
Households in accordance with the City of Los Angeles's affirmative
fair ho~sing marketing guidelinesr and how Owner plans to certify
the eligibility of Qualified Households. The Plan shall also
address how the Owner and the management en~ity plan to manage and
maintain the Property r and shall include appropriate. financial
information and document.at.Lcn, 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 marketingr managing,
and maintaining the Property ..

At least ninety (2...2) calendar days prior to completion of
construction of .the Proj ect , 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.

49. MAINTENANCE AND SECURITY. Owner shall at its own expense
~aintain the Property in good conditionr in good repair, and in
decentr safe, sanitarYr habitable and tenantable living conditions
for the benefit of project occupants. Owner shall not commit or
permit any waste· on or to the property, and shall prevent and/or
rectify any physical .deterioration of the Property. Owner shall
provide adequate. oriqo.Lnq security equipment arid.' services for
proj ect occupants. . Owner shall maintain the Property in
conformance with all applicable state, federal, and local laws r

oidinanc~s r codes I and regulations and the Final Man~ge·me~t P'l ari:
but Owner's maintenance obtigations shall not be limited only to

------~t_fi-e-s-e-a:fi4a-FEl;s-··e0n~ainee.-in-t-hese-1-a-ws-e-F-t-Re-F-i-na-I--Manageme-a-1;-P-l-a-HH:.-.-----

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 maYr but shall be under no obligation to, enter
upon the PropertYr make such repairs or replacements as are deemed
necessary in the .City's discretion, and ·'provide for payment
thereof. Any amount adyanced by the city to make such repairsr
together w i t.h-, interest t.hereon 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 applicahle

.lawr in which event such sums shall bear interest at the highest
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.

K - (15 of 24)
[THE SIX PROJECT
Regulatory Agreement. 03.17.14]



50. 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.
Said records and documents shall include records pertaininsr to
race, color, creed, sex and national 9rigin of tenants and
applicantsi .and books of original entry, source documents
supporting accounting transactions, service records, - genera·l
ledger, 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. Owner.shall maintain copies of such books and records in
a location that is within twenty five (25) miles of the Site.
Owner shall submit any records to the City within ten (10) business
days of the City'S request. Owner shall permit the City, HUD and
the u.s. Comptroller General to enter and inspect the Property for
compliance with obligations under this Regulatory Agreement· upon 24
hours advande notice of such visit by the City to Owner or OwnerTS
management agent and to tenants of any inspected Project units.

Property Management Plan·
Affirmative Marketing Documentation
Vacancy Notifications Log
Applicant Demograp,hics ·Log
Proposed Media Ads
Lease Rental Agreement Addendum
Lease/Rent~1 Agreement
·Management Company Agreement
House Rules
Tenant Income

Owner's duty to keep and maintain documents include the
following forms and reports:

A.
B.
C.
D.

, E.
F.
G.
H.
I.
J.
K.
L.
M.
N.
O .•

Rent Certifications
Tenant Income Source Documents
9ccupancy Summary
Certificate of Continuing Program Compliance
Log of Reasonable Accommodation/modification requests

51. FEES, TAXES, AND OTHER LEVIES. Owner. sh0l1 be
respons'ible for payment of all fees, assessmerrt.e, taxes, charges
and levies imposed.by any public authority or utility company with
respect to the Property t and shall pay such· charges prior to
delinquency.

52. INSURANCE COVERAGE. Owner shall cause to have in full
force and effect ..during the term of this Regulatory Agreement
insurance coverage as required under Exhibit Cl & C2 of this
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Exhibi t K and Article 5 of the City Loan Documents, which are
hereby incorporated by reference into.this Regulatory Agreement.

53. PROPERTY DAMAGE OR ·DESTRUCTION. If any building or
improvements erected by Owner on .the Property shall be damaged or
destroyed by an insurable cause,· Owner shall, at its own cost and
expense, diligently repair or restore the Property consistent with
the original Plans and 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 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' pr6ceeds shall be
insufficient for such purpose, Owtier shall make up the deficiency.

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

GENERAL PROVISIONS

55. MONITORING. During the term of this regulatory
agreement, the City and/or its agents will monitor the Owner's
compliance with this Regulatory Agreement and the requirements of
the source of funds utilized.to finance the City Loan. Violations
of the Regulatory Agreement and funding. requirements may result' in
penalties, fees ,and expenses being levied agiinst the City; The
Owner will be responsible for any costs,. penalties, fees and

·expenses levied against tbe City a:ndwill· be responsible to pay any
expenses incurred by the City to enforce this Agreement. The Owner
will be charged the cost of monitoring, not prohibited under HUD,
re-gu-l"at-i-on-s-or-'t-rre---r-egu-t-ati-on-s----ror-the-apvtrc·ab-le-·fundtng-sourc:e:-.-----

56, ,SUBORDINATION. This Regulatory. Agreement shall be
subordinated in priority only to the liens and encumbrances
:'approvedby the City in the City Loan Agreement or otherwise in
writing by the City in its sole and absolu~e discretion.

. . 1

57. TRANSFER AND ENCUMBRANCE OF PROPERTY. During the term of
this Regulatory Ag~eement, Owner shall not make or permit any sale,
assignment, conveyance,' lease (other than the rental of Proj eot;
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
ther~ofr including.the sale of ·any general or limited partnership
Ln't er-ests , 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 f oLl owi nq conditions are met: (a) Owner is in
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compliance with this Regulatory Agreement. and the other City Loan
Documents, or the sale, transf~r, or. conveyance will result in the
cure of any existing violations of this Regulatory- Agreement or the
other City Loan Documents; (b) the transferee agrees to assume all
'obligations of Owner imposed by this Regulatory Agreement and the
other City Loan Documents and enter into such an agreement
(I1Assumption Agreement II); (c) the transferee demonstrates to the
Cityl~ satisfaction that it is'capable of owning and operating the
Property in full compliance with this Regulatory Agreement and the
other City Loan Documents; .(d) the terms of the sale, transfer, or
conveyance shall not jeopardize the City's security interest in the
property and is in full compliance with all standards, including
eligibility requirements and other conditions imposed by any
funding sources for the Proj ect and any loan; and (e) the
transferee is not in default on any other obligations.

During the term of this Regulatory Agreement, Owner shall not
engage in any financing or other transaction creating any mortgage
or other encumbrance or lien upon the Property (except for any
financing provided by the City), without the pr'i.o'rwritten consent
of the City. The City may give its consent to such financing if
and to the extent necessary to maintain or improve the
~ffordability or condition of. the property.

58. DEFAULT AND REMEDIES. In the event of any breach or
violation of any agreement or obligation under this Regulatory
Agreement, or of any Event.of Default as defined by any City Loan
Agreement which in any way. pertains to or affects. the continuing
operation of the Property, and after the City has given written

.notice to Owner and an opportun.i.t.yto. cur e Ln the same time and
manper provided for with respect to Events of Default in said City
Loan Agreement, the City may proceed with any or all of the

'---farlowing remedies: -'-~"-"-"-'

. A. Bring an action in equitable relief seeking the specific
performance by Owner of the terms and conditions of this
Regulatory Agreement, and/or enjoining, abating, or
preventing any· violation of said terms and conditions,
and/or seeking declaratory relief;

C. After notice provided for he~ein, make such repairs or
replacements to the property as are necessary and provide
for payment thereof;

B. Enter upon, take possession of, and manage ~he Property,
either in person, by agent, or ·bY.a receiver appointed by
.a court, and collect an¥ rents, income, deposits, .or
reserves and apply them to operate the Property;
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D. Require Owner to pay all fines', penalties,' and fees
levied against the City, including any enforcement,
repayment of funds toHUD and legal costs thereof and
place a lien on the property for any and all remedial
costsi or

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

Notwithstanding anything to the contrary contain~d 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.

59. 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 of actual
fraud or willful misconduct by such person.

60. INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of its Boards, Officers, Agents,
Employees, Assigns and Successors in Interest, Owner undertakes
and agrees to defend, indemnify and hold harmless the City and any
of its Boards; Officers, Agents / Employees, Assigns, and Successors
in Interest from and' against all suits and, causes of, action,
claims, losses, demands and expenses, including, but· not limited
to, attorney's fees (both in house and outside counsel) and cost of
litigation '(including all actual.litigatio,n costs incurred by the
City, including but not limited to, costs of experts and·
consultants), damages or liability of any nature whatsoever, for
death or in:fury----toa~y person, including' ownei'"s an-d-=---a-n-y-----
contractor's and subcontractor's employees and agents, or damage or
destruction or any property of either party hereto or of third
parties, arising in any manner by reason of the negligent. acts,
errors, omissions or willful miscondu~t incident to the performance
of this Regulatory Agreement as a result (directly or indirectly)
of or i~ conn~ction with this Regulatory Agreement or the use of
the Property. by Owner, 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 t~is
provision' are cumulative of those provided for elsewhere i~ this
Regulatory Agreement and those allowed under the laws of the united
States, the State of California, and the City. The provi"sions of
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this paragraph shall survive expiration or termination of this Loan
Agreement.

, 61. GOVERNING LAW. Thi s Regula tory Agreement aha11 be
interpreted under and 'be governed' by the laws of the State of
California, except for thos~ provisions relating to choice of law
and those provisions preempted by federal law.

62. 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 confiict, 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

lof Trust conflict or in the event that any non-monetary prov~sions
of the City'Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision s0all
control.

63. TIME..
Agreement.

Time is of the essence in this Regulatory

64. CONSENTS AND APPROVALS. Any consent or approval of the
City required under this Regu:1.atory Agreement shall not be
unreasonably withheld. Any approval must be in 'writing and
executed by,an authorized representative of the "City.

65. NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Owner and the City shall be
sufficiently given and shall not be deemed given unless dispatched
by registered or certified mail, postage prepaid; return'receipt
requested, or delivered personally, to the principal offices of

________ owner and _~~~"'__s:~_~x_a_s_f_o_l_l_o_w_s_:__ ----:- ~.
<,

City:
Department

City of Los Angeles Housing and Community Investment

P.O. ,BoX #532729
Los Angeles, CA 90053-2729
Attention: Asset Management
Copy to:
Director 'of Housing Development Division

Owner: The Six veterans Housing LP
cio Skid Row Housin~ Trust, Managing General Partner
1317 East 7t~ Street
Los Angeles, California 90021
Attention: Executive Director

K - (20 of 24)
[THE SIX PROJECT
Regulatory Agreement 03, l7, l4J



120 South Riverside Plaza, 15th Floor

Copy to investor limited partner:
NEF Assignment Corporation

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

66. BINDING UPON SUCCESSORS. All provisions of .this
Regulatory Agreement shail .be binding upon and inure to the benefit
of the heirs, ~dministrators, executprs, successors-in-interest,
transferee, and assigns of Owner and the City, and shall run with
the land for the full term of this Regulatory Agreement, regardless
of any assignment, payment, prepayment, expiration, extinguishment
of any City Loan or City Note, any reconveyance of any City Deed of
Trvst, or. any conveyarice 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 1I0wnerTl as used in this
Regulatory Agreement shall include all such assigns, successors-in-
interest, and transferee.

67. RELATIONSHIP OF PARTIES. The relationship of Owner and
the City for this' Proj ect during the term of this Reg-ulatory
Agreement shall not be construed as a joint venture, equity
venture; or partnership. The City neithe~ undertakes nor assumes
any responsibility or duty to Owner or any third'party with respect
to the operation of the Property or the actions.of Owner. Except
as the City may specify in writing, Owner shall have no authority
to act as an agent of the City or to bind the City to any
obligation.

________ ~~§§__~~__~_WAI~~:.. __ ~L~~_~_'!_~E~?Y th~_s:_~~y_of any obligation in this
Regulatory Agreement must be in writing. No waiver will be implied
from any delay or failure by the City to take action on any breach
or default· of Owner or to pursue any remedy allowed under this
Regulatory Agreement or applicable law. Any extension of time
granted to Owner to perform any obligation under this- Regulatoty
Agreement shall not operate as a, waiver or release from any of its
obligations under this Regu~atory Agreement. Consent by the City
t.o 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 Cityrs written consent to future waivers.

. ,

69. OTHER, AGREEMENTS. Owner represents that it has not
and/or will not entered into any agreements that would restrict or
compromise its ability to comply with the terms of this Regulatory
Agreement. Owner shall not enter into any agreements that are
inconsistent with the terms of this Regulatory Agreement without an
express waiv~r by the City in writing.
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70. 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 otticer or employee of
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.

71. SEVERABILITY. Every provision of this Regulatory
Agreement is intended to be severable. If any provision of this
Agreement shall be held invalid, illegal, or unenforceable by a
court of competent jurisdiction, the validity, legality, and
enforceabil~ty of the remaining provisions shall not'in any way be
affected or impaired.

72. NONRECOURSE. The City Loan is a nonrecourse obligation
of Owner. Nei ther Owner nor any other party shall· have any
personal liability for repayment of the City Loan. The sole
recourse of the City for repayment of the principal and interest
shall be the exercise of the City1s rights against the Property.
Howeverr not~ing 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 No"te,
or (b) be deemed in any way to impair' the right of the City to
assert the unpaid principal amount of the City Note as demand for
money within the meaning of 'the California Code of Civil Procedure.

h f ' I" , +liab·~ 1 ~ , , . d d 1- -n 1,.__._..__... . . T e__. .or.egolng__lmitatiO:rL...O-.l...- '-1.....Ll.._t¥_ls~._lnten e. _0 ap:¥-'-}':¥'-- _

only to the obligation for the repayment of the principal ofr and
payment of interest on the City Note; except nothing contained in
the foregoing is intended to relieve the OWner of personal
liability for .(l) 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 applicabie prior to any foreclosure unde'r the need
of Trust (to the full extent of such' taxes, assessments or other
charges); (3) the Owner' s Lndernn if i cat i on obligations under the
Loan Agreement i (4) misappropriation of any rents,. security
deposits, insurance proceeds I 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.

..
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IN WITNESS WHEREOF, the City of Los Angeles and the OWner have
caused this Regulatory Agreement to be executed by their duly
authorized representatives.

Executed this Ii day of
~ =L122~~a~~~~~__~ __ , 2014
THE CITY OF LOS ANGELES
Housing and Community Investment Department

By: LxJ-.....~'~~·
HELMI HISSERICH;
Assistant General Manager

APPROVED AS TO FORM:
MICHAEL N. FEUER, City Attorney

Da te : ~(lh 1.AJ I '2fJ It-------

ATTEST:
~OLLY W,~COTTr Interim City

\) .

By: ~
Deputy C,\ty C\erk .

Me, 3~bj.\~

~\L~~t\~
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

On March 18,2014 before me, R. Barajas, Notary Public, .
(insert name and title of the officer)

personally appeared He[mi Hisserich
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), 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.

WITNESS my hand and official seal.
R. BARAJAS

Commission # 1927746
Notary PUblic· California §

Los Angeles County ~
My Comm. Expires Mar 5, 2015

Signature ~ ~ (Seal)



IIOwner"

Executed thiE'm . 1817" day of

~TH-E--S-I-X--V-E-T~~-=~[J~~qO~Y~S-IN-G~'-L-P----------~~I 2014

By: DAN~-.----------------------
Housi Development Director/Vic President

. j/~

A California limited partnership
By: The Six Veterans Housing GP LLC

A Calif6rnia limited liability company
Its: General Partner

By:
MICHAEL ALVIDREZ1

Executive Director/Presid' t

THIS DOCUM,ENT MUST BE NOTARIZED FOR RECORDING
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ACKNOWLEDGMENT

State of California
County of Los Angeles

before me, Marilyn Bruce, a Notary Public
(insert name and title of the officer)

personally appeared Dana Trujillo and Michael Alvidrez
who proved to me on the basis of satisfactory evidence to be the person(s} whose name(s)$/are
subscribed to the within instrument and acknowledged to me that RetsAe/they executed the same in
~/their authorized capacity(ies}, and that byl:ttstAer/their signature(s} on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

On March 18,2014

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

WITNESS my hand and official seal.
1" e e Q 0 e e t eM1ruL~N"BRuCE e .. e

... Commission # 1999259 I
~ l-:~ Notary Public· California ~
z ~:~'. Los Angeles County :::t '"~...Ml SOWIlJ: ~.x~rtsge; t\2g)!l

Signature 1!1~ ~~ (Seal)



EXHIBIT K(A)
REGULATORY AGREEMENT

(THE SIX PROJECT)

LEGl\.LDESCRIPTION
. .,

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY OF LOS
ANGELES! STATE OF CALIFORNIA, D~SCRIBED AS FOLLOWS:

LOTS 85 AND 86 OF THE WEST END TERRACE, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES! STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22,PAGE 33, OF'MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT 85 ALL OIL, GASt MINERAL, BREAt ASPHALTUMr AND
ANY OTHER HYDROCARBON SUBSTANCES, BELOW A DEPTH OF 500 FEET UNDER
THE REAL ·PROPERTY HEREIN. DESCRIBED t WITHOUT THE RIGHT OF SURFACE
ENTRY, UNTIL SUCH TIME AS BOTH ROY F. ELLERHORST AND EUVA M.
ELLERHORST t HUSBAND AND WIFE r ARE DECEASED t WHEN ALL OF THESE
RESERVATIONS SHALL THEN IMMEDIATELY VEST UNTO THE OWNERS OF RECORD,

IAS RESERVED IN THE DOCUMENT RECORDED JULY 3! 1979, AS INSTRUMENT. :.

NO. 79~724894t OFFICIAL RECORDS OF SAID COUNTY.,

ASSESSOR'S IDENTIFICATION NUMBERS: 5141-025~005 & 5141~025~006

COMMON ADDRESSES: 811 South Carondelet Street
Los Angelesr·California 90057

OWNElf:--~----~'---~-THE-EffX~V'E'I'-ErRANs~~ItoUsING LP
A California limited partnership
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INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE

EXHIBIT K (B)
REGULATORY AGREEMENT

OCCUPANCY AND RENT RESTRICTIONS
The Six

811 South Carondelet Street, Los Angeles, CA 90057

Family Very Very Very Low Income
Size 30% 40% 50% 60% 100%

1 17,130 22,840 28,550 34,260 57,100
2 19,560 26,080 32,600 39,120 65,200
3 22,020 29,360 36,700 44,040 73,400
4 24,450 32,600 40,750 48,900 81,500
5 26,430 35,240 44,050 52,860 88,100
6 28,380 37,840 47,300 56,760 94,600
7 30,330 40,440 50,550 60,660 101,100
8 32,280 43,040 53,800 64,560 107,600

TCACI MHP Rent Limits
100% IUtility Allow. Utility

Eff 1,426 25 0
t-bdrm 1,528 33 0
2-bdrm 1,834 40 0
3-bdrm 2,120 49 0
4-bdrm 2,364 60 0
5-bdrm 2,608 68 0

RENT SCHEDULE
Monthly Monthly Monthly Total TQtal HOME·Assisted Units Floating (FL) Assesslble

Unit Percent Gross Utility Net Number #01 Units Regulated Regulated or Fixed (FX) Sensory (S)
Type Median Rent Allow. Rent of Units Bdrms. by HCIDlA byTCAC Mobili!y(M}

Efficiency 30% $428 $0 $428 20 0 10 20 FL 2(M}
Efficiency 45% $642 $0 $642 18 0 9 18 FL 1(M}
Efficiencv 60% $856 $0 $856 7 0 3 7 FL i(S}
One Bdrm/One Bath 30% $458 $0 $458 1 1 1 1 FL 1(S)
One BdrmfOne Bath 60% $917 $0 $917 4 4 2 4 FL 1(M)
Mgr-1 br NfA $0 $0 $0 2 2 0 0

TOTAL 52 7 25 50

The City may revise the Income Limits and Rent Schedule annually as reflected by changes in the area median income for Los Angeles. In the event of a conflicts between
requirements of HUD project based rental asisted buildings and the income limits and rents set forth herein the HUD contract limits shall control.
Utility Allowances are: 1) 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 2) as calculated by the California Utility Allowance Calculator method approved by the California Tax Credit.
Allocation Committee.
Number of units regulated by percent of median income

AMI HCIDLA TCAC

The income and rent schedules are effective December 18, 2013.

30% 11 21
45% 9 18
60% 5 11

Total Units 25 50~..~~ .~

Total Number of Accessible Units
I Mobilitv Impaired 4 Min. 5% of total
[Sensory lmpared 2 Min, 2% of total
I Total 6 Min. 7% of total

K(S)-(1of1)



EXHIBIT K (Cl)
REGULATORY AGREEMENT

(THE SIX PROJECT)

(INSURANCE REQUIREMENT S)

I. INSURANCE COVERAGE.
1. General· Conditions. During the term of this Loan

Agreement and Regulatory Agreement and without limiting
Owner's indemnifidation of the CITY, Owner shall
provideand ma int.ai.n, as well as and ensure that any
contractor or subcontrac'tor provide and maintainr at -its
own expense a pro"gram of insurance having the coverages
and limits not less than the amounts and types listed on .
the Required Insurance and Minimum Limits Sheet (Form Gen

146 in Exhibit Q of the City Loan Agreement), covering
its operations hereunder. Such insurance shall also
conform to CITY requirements established by Charter,

.ordinance or po li cy , shall comply with' the Insurance
Contractual Requirements (Form General 133) and with the
cond.i t i.ona.set forth on the applicable City Special
Endorsement form (s)r copies o f. which. are included in
Exhibit Q, and shall otherwise be in a form acceptable to
the City Administrative Officer, Risk Management.'
SpecificallYr such insurance shall: 1} protect CITY as a
Loss Payee on a Lenderrs Loss.Payable endorsementr As Its
Interests May Appearr respectively, when such status. is
appropriate and available depending on the nature- of the
applicable coverages; 2) provide CITY at least thirty
(30) days. advance written notice of cancellation (ten
(10) days for nonpayment of premium) t •

2. Modification of Coverage. CITY reserves the right at any
time, during the term' of this Loan Agreement and
Regulatory Agreement to change the amounts and types of
insurance required hereunder by giv'ing Owner' and any
contractor and subcontractor ninety (90) days advance

-l •written noticeo.f such change. If such change should
r'esult in substantial additional cost to the Owner and
any contractor and subcontractorr CITY agrees to,
negotiate additional compensation proportidnalto the
incteased benefit·to CITY. .

-------_. -----...----~--~'----------------

3. Failure to Procure Insurance.' All required' insurance
must be submitted and approved by the City of the
Administrative Of ficer " Risk Management prior to the
commencement of any work, inception of any operations, or
tenancy by Owner and any contractor and subcontractor.

K (C1) (1 of 4)
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Owner's and. any contractor's and subcontractor's failure
to procure or maintain required insurance dur i.nq the
entire term of this Loan Agreement and Regulatory
Agre~ment shall constitute a material 'breach of this Loan
Agreement under which CITY may immediately sus'peridor
terminate this Loan Agreement or , at its discretion,
procure or renew such' insuranc~ ~o protect CITY'S
interests and pay any and aL'L~premiums' in connection
therewith and shall become an additional obligation of
Owner to Lender and shall be secured by the Deed of
Trust.

5. Proceeds All proceeds of insurance with respect to loss
or damage to the Proj ect during the term of the Loan
shall be payable, under the provisions of the policy of
insurance, jointly to the, Owner, the City, construction
lender[sj I 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 approved secured senior
lenders and then to repay·the City Loan. In the event of
any fire or other casualty to the project or any part-
thereof., the Owner shall have the right to rebuild the
improvements, and to use all available insurance 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 tbe---CityLoan or if such
proceeds are insufficient then the Owner shall have
funded any deficiency, (b) the City shall'have the right
to approve plans and specifications for any major
rebuilding and the right to approve disbursements of
insurance pr~ceeds for rebuilding under a construction
escrow or similar arrangement: and (c)no'material default

)

then exists under the City Loan. If the casualty affects
only part of the improvements and total r-ebui.Ldi nq .is
infeaiible, 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
r:epayment of the remaining balance of the City Loans.
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5. 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 I to protect Owner1s and
Cityl s interests and for ensuring that such persons
comply with any applicable insurance statutes. Owner is
encouraged to seek professional advice in this regard.

6. Worker IS ·Compensation. By signing this Loan Agreement,
Owner 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 I Compensation in accordance with the_p-rovisions
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 wi1l be required
when work is performed on CITY premises under hazardous-
conditions .

•
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EXHIBIT K(C2)
LOAN AGREEMENT

(THE SIX PROJECT)

INSURANCE REQUIREMENTS

I. INSURANCE POLICY REQUIREMENTS DURING ACQUISITION AND
D~VELOPMENT. At close of escrow, the Owner must provide the Ci~y
with a one (!) year prepaid Certiftcate of Insurance policy (or
binder followed by a certificate. within thirty (30) days of loan
closing) evidencing the required coverage stated below. The term
of the insurance pDlicy must not be less than the expected
development period or one year, whichever is greater.

Name The Six Veterans Housing LP
Address 811 South Carondelet street, Las Angeles, California 90057

A. Builders Risk Property Insurance. No later than the
time at which real or personal property subject to
this agreement is at risk, Owner shall provide and
maintain Builders Ri.e k pr ope rt.y insurance
protecting such property from IISpecial Form 11

causes of loss for the actual replacement cost
value of such property. Property insured under.
this section shall include, .but .not be limited to
the following: 'All labor and materials comprising
new work on the project site,. including footings
and foundations below grade, materials and

'equipment destined to become a permanent part of
the finished structure and all soft costs
applicable to development. Builders~Ris~k--l~'n--s-u-r-a-n-c-e---------
shall also extend to building materials located at
off-site storage areas or in transit in amounts
not less than.$50,OOO or actual replacement cost
value, whichever is greater. Builders·Risk
insurance policy i;orm must contain a waiver of the
coinsurance provi.sion, if'available from Owner's

'prop~rty insurance underwriter. If such
coinsura~ce waiver is not available from Owner's
underwriter, the property insurance limit
applicable to all property on the site shall be
not less thari 10'0% of the development hard cost
and the coinsurance clause percentage shall not be
more than 80%. The maximum deductible for Owners
Builders Risk protection shall be $5,000.
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B. Mechanical breakdown (Boiler and Machinery). For
developme~ts which equal or exceed $5,000,000 in
total hard cost, Owner shall provide and maintain
protection against the perils of mechanical
brea~down in amounts not less than the building
limit.

C. Flood insurance. If the project is located in a
Special' Flood Hazard Area (SFHA), Owner shall
provide and maintain flood 'insurance in the
maximum amount provided by the National Flood
Insurance Program (NFIP) or the full replacement
cost of the subject property, whichever is less.

D. Commercial General Liability,. Owner shall, at.all
times during the development period, Provide and
maintain Commercial General Liability insurance
including, but not limited to, bodily injury,
property damage and personal and advertising
injury in an amount not less than $1,900{000 each
occurrence and $2,000,00 in the annual aggregate.
Owner shall require its general contractor to
provide and maintain Commercial General Liability

.insurance including, but not limited to~ bodily
injury, .property damage, completed operations and
persona1'and,advertising injury in an amount not
less than $1,000',000 eac!'l0c:;.<;vrrenceand $2,000,00·
in the annual aggregate.

'11.- INSURANCE POLICY REQUIREMENTS DURING PERMANENT' PHASE.
--------,l'.~~1;-~GmpJ....g.1;--i-GIl----Q-f-t.h.e-de..v:.e.lopmen.t....r-------the-Dwner"-mus-t .._~proy.:Ld~Cit¥ _

with a Certificate and evidence of Insurance form (or insurance
binder followed by a certificate within thirty (lQ) days of
completion of the construction of the Project) evidencing the
required coverage stated below. The insurance policy must be for
a t~rm of not less than.one year, or Owner may a~d the property
to an existing insurance policy program· placement which maintains
'an annual anniversary date.

'A. Property Insurance. No later than, the time at wGich
real or personal property subject to this agreement is at
risk, Owner shall provide and maintain property insurance
protecting the·project from TlSpecial Form" causes of loss
for iheactual replacement cost value of such property.
Property insured under this section shall provide limits
insurance of not less than 100% of the replacement cost
value 6f real property and personal property subject to
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this agreement and provide a replacement cost value (ReV)
option. Property insurance policy mu~t contain a waiver
of the coinsurance provision, if available from Owner's
property insurance underwriter. If such coinsurance
waiver is not available from Owner's underwriter, the
property insurance 'limit applicable to all property on
the site shall be not less than 100% of the actual
r~placeme~t cost new and the coinsurance clause
perceritage shail not be more than 80%. The maximum
deductible for Owner's property insurance protection
shall be $5,000;

B. Rental/Busine,ss Income. Owner shall provide and
maintain insurance protecting the project from loss of
income (rental or otherwise) for nspecial formn causes of
loss. Period of indemnity for loss of business income
shall not be less than 12 consecutive months abd provide
a limit of coverage not less than '100% of business income
projected for the current calendar year.

C. Mechanical breakdown (Boiler and Machinery). For
properties with a replacement cost value new greater than
$5,000,000, Owner shall provide and maintain protection
against the perils of mechanical breakdown in amounts not
less than the b~ilding limit.

E. commercial General Liability. Owner shall, at all
times during the term of this loan agreement and
regulatory agreement, Provide and maintain Commercial
General Liability insurance including, but not limited
to, bodily injury, property damage Completed operations
and,personal and advertising injury',in an amount not less
than the following: '\

D. Flood insurance. If the project is located in a
Special Flood Hazard Area (SFHA) i Owner '-shallprovide 'and
maintain flood insurance in the maximum amount provided
by the National Flood Insurance Program space (NFIP)or
100%of the replacement cost value~ of the property-~-" _~._m~,"_~~~._.~.~,,~_~'"~~~~_ ...~'.."

subject to this agreement, whichever is less.
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Number of Units
1 - 10
11 - 30

31 - 60
61 - 80
81 -100
101 +

Minimum CGL Limits
$1,000,000

2,000,000
3,000,000
4,000,000
5,000,000
7,00.0,000

1. Minimum Amount:

2. City may require higher limits for special
.circumstances, at City's sole discretion and City will
provide written notice to the Owner.

3. If Owner directly contracts with a contractor or
subcontractor, Owner shall require such contractor or
subcontractor to provide and maintain Commercial
General Liability insurance including, but not limited
to, bodily injury, property damage, completed
operations and personal and advertising injury in an
amount not less thaI?-$1,OOP,OOO each occurrence and
$2,000,000 in the annual aggregate.

4. Owner shall be a named insured under all required
insurance policies. OWner shall require its insurance
underwri ters to provide not Les.s than- thirty. (3d) days
advance wr i t ten notice to Lender (ten (10) days written
not.i.ce for non-payment of.premium) prior to
cancellation of·the pol-icy. Ir such advance written
notice is not available fromany'of Owner's insurance
underwriters, Owner shall provide written notice to

~-·---+-··-·-----LEmae£-under-the----s-ameaforemenFfon:ednotice
requirements.

F. Owner shall endorse its Commercial General Liability
insurance policy to provide 0dpitional insured status in
favor of the city of Los Angeles, its officers, agencies
a~d employees. The City of Los Angeles shall be
indentified on ~ll insurance documents, including the
project name, street name, street· address, City and

.County.
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Angeles as a loss payee under a Lenders Loss Payable
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III. Owner is required to submit evidence of insurance to
the City of Los Angeles pursuant to Form Gen ..133 which includes
but is not limited to submitting insurance documents through the
City of Los Angeles' online insurance compliance system, Tack4.LA
and to the City of Los Angeles Housing and Community Investment
Department of the City of Los Angeles by sUbmitting two (2)
certified copies' of the policy including the additional inqured
and cancellation notice endorsements.. All Policies must include
the following:·

A, Name Insured: Owner

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

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

D. The City should be identified and/or named on all
insurance documents as follows, including the project
name, street name, stree·t address, city and county:

,
Housing and

City of Los Angeles
Community Investment Department

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

_._'_'.L.~.,_~ .•_._q. W..~ ,.~_.."._ ..__._..~.._~.__" ._,_ ..__~._,_~"'. __ ,.._. __'_.,._, •__
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EXHIBIT L
LOAN AGREEMENT

(THE SIX PROJECT)

ASSIGNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS

(With Architect's Consent and .Certificate)

Agreement II) between Borrower and the Clty of Los Angeles I a
municipal corporation (II Cit.y ") I .relating to the financing of
acquisition, predevelopment, construction.and permanent on certain
real property located in the City of Los Angeles, cou~ty of Los
Angeles, California (the "SitetT), as described in the Loan
Agreement, hereby assigns and transfers to the City of Los Angeles
("Cityn), its successors ·and assigns, all of (1) Borrower's rights
in and to those certain Plans and Specifications together with all
amendmerrt s, modifications, supplements, general conditions and
addenda thereto relating to the Site, prepared pursuant to the Loan
Agreement (the "Plans") by 6£.60t:.~..r GClI(!..fA PtLHI-1t(..:fS(AArchitectll

),

(2) Borrower's right, title and interest in that certain agreement
dated Stef. J''l , Jo(~, b.etween Borrower ~nd Architect, a true and
complete copy of which is attached hereto and incorporated herein
by reference as Exhibit A (the "Contract"), and (3) all permits to
be obtained by or for the benefit of Borrower relatins to the plans
or the Project (llpermitsll).Architect consents to this Assignment,
and has executed the Consent and Certificate attached hereto as

._._,__. -.ExhihiL...B-and-incor.por:at.@d--he-];-e-i-n--tly----thi-s--·re-fe-::cenepe-.------------

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which is
hereby aoknow.ledqed The Six Veterans· Housing LP, a. California
limited partnership (the lIBorrower"), as security for the

-obligations incurred and to be Lncur red Jry Borrower pursuant to the
Loan Agreement dated MA {L( H aO dOl L\ . (the "Loan

I .
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Neither this Assignment nor any action or actions on the part
of the City shall constitute an assumption by the City of any of
Borrower's obligations under the Contract unless and until 'the City
shall have given written notice to Architect of .it.s 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. In the event of a
default under the Loan Agreement, the City may elect to reassign
its rights to the plans, the Permits and the specifications'und~r
the Contract to any person or entity selected by the City to
complete the project. Such person or entity shall succeed to all
~f the rights of Borrower thereunder without the necessity of any
oonaent.: from Borrower or. Archi tect and the City shall have no
liability for any failure of such person or entity to perform the
obligations under the Contract. Provided, however, that in the
event the City reassigns its rights to the plans to another person
or entity, the.Architect's name shall not.be used in connection
therewith, unless the Architect so approves in writing.

Borrower hereby represents and warrants to the Gity that (1)
the Contract is in full force and effect with no defaults
thereunder by either Borrower or Architect, (2) no event has
occurred that would constitute' a default under the Contract upon

,the giving of notice or the lapse of time· or both, and (3) Borrower
'has. made no previous assignment of, and granted no security
interest in, its rights to the plans, the Permits or the
specifications under the Contract. Borrow~r 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

----·---·---------amenement-,of,."tche-- GODto-raet:-w-i+fl.out:-----to-he-:b'E-ier-w-ftE-EeB-eensenE--of--t-he--'---_._-
City, (c) it will not terminate the Contract or accept a surrender
t.he r-eof , or waive, excuse, condone or in any manner release or
discharge ATIchitect of' or from the obligations and agreements by
Architect to be performed thereunder, in the manner .and at the
place and time specified therein without the·p~ior written consent
of the, City, and (d) it will indemnify the City against any
liabili ties, losses, costs and expenses , including reasonable
attorneys I fees, which may be incurred by the City as a result of
the exercise 'of its.rights under t-his Assignment.

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
oth~rwise such action as the City may at the time 'or from time to
time determine to be necessary to cure any default under the
Contract, to protect the rights of Borrower or the City thereunder,

L - (2 of 3)
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or enforce all rights of Borrower under the Contract, Borrower
hereby irrevocably constitutes and appoints the City its true and
lawful attorney in Borrower's name or in the City's name or
otherwise t.o 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 _~ =~ /fJ1t-, day of
------f-B----I.'L&l./--Z"""-"Cia'---+-~---------, 2014THE SIX VETERANS HOUSING LP
A California limited partnership
By: ['he Six Veterans Housing GP LLC

A California limited liability company
Its: General Partner

By, ~
DANA~
Hous' g D~velopment irector/ lce President

, I

By:
MICHAEL ALVI REZ,
Executive Director/Pre
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EXHIBIT A
ASSIGNMENT OF ARCHITECTIS CONTRACT

AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect1s Consent and Cert~ficate)

(THE SIX PROJECT)

ARCHITECTIS CONTRACT

[To B~ Added]

-------_._._------_ .._----------

-,
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lnlt,

..AIA DocumentB109'" - 2010
Standard Form of Agreement Between Owner and Architect for a Multi-Family
Residential or Mixed Use Residential Project

AGREEMENTmade as of the seventeenth day of Sept em bel' in the year 2013
(In words, indicate day, month and yean)

BETWEEN the Architect's client identified as the Owner:
(Name, legal status, address and other information)

The Six Veterans Housing LP
010 Skid Row Housing Trust
1317 East 7,h Street, Los Angeles, Ca 90021
(2l3) 683·0522 .

-----------------------------_._._ _--_ -. __ ---------------)

and the Architect:
(Name, fegal status, address and a/her information)

Brooks + Scarpa Architects, ~IlC. (S.Corp)
4$11 West Slauson Ave, Los Angeles, Ca 90043
(323) 596·4702

for the following Project:
(Name, location Gilddetailed. description, including Project type and number cf'units)

The Sjx
81] South Carondelet Street, Los Angeles, Ca
52 units of permanent supportive housing for formerly homeless individuals, property
management andresldent service spaces, laundry room, community rooms, landscaped
courtyards, and parking. Zone R4-1, lot size is 14,928 sf.

'111<') Owner and Architect agree as follows.

ADDITIONS AND DELETIONS:
The author of this document has
add ed inform atlon needed for Us
completion. The author may also
have revised the text of the origInal
AlA standard form. An Addilions and
Daletions Report that notes added
information as wall as revisions to the
standard form text ls available from
the author and should be reviewed. A
vertical Une In the left margin oflhls
document lndlcates where the author
has added necessary Information
and where the author has added to or
deleted from the orIginal AlA text,

This document has important legal
consequences. Consultation wilh an
attorney is encouraq ad with respect
to its completion or modification,

AlA Document B109"" - 2010. Copyrigllt© 2010 byTheAmerican Institute of Architecls, All rights reserved, Wf,RNING: Ihls AlA"" Docun1enl is protcctcoby
U.S. COf-lytight Lww anrl lnteruntlonnl Treaties. Un{llithorized reproducuon or dlatrtbution of t!l~S I\I}\~' Dccumenl, 01' :nnyportion of H, [nay result In 1
severe civn and criminal pBH2.HI0S_. and w(H be prosecuted to the maximum extent possible undor the I~\V+This document was produced py AlA sortware at
09:27:51 on 1111812013 under Order NO,3130770324_1 which expires on 10/1712014, and is notforresale.
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2 ARCHITECT'S RESPONSIBILITIES

3 PRE·DESIGN SERVICES

4 SCOPE OF ARCHITECT'S BASIC SERVICES

5 ADDITIONAL SERVICES

6 OWNER'S RESPONSIBILITIES
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1.1 MISCELLANEOUS PROVISIONS

12 COMPENSAT[ON

13 SPECIALTERMS AND CONDITIONS

14 SCOPE OF THE AGREEMENT

ARTICLE 1 INITIAL INFORMATION
§ 1.1 This Agreement is based on the Initial Information set forth in this Section 1.1.
(Nate the dispositionfor the/allowing items by inserting the requested iI!{OJ'lIIctti0I10J' a statement such as "not
applicable, "unknown at time cf execut ion" or '''(0 be determined later by mutual agreement. '1

§ 1.1.1 The Owner's program for the Project: i,

(Identify documematlon of' state the manner in which the program will be developed, including building
configuration, number and type of units, in/ended classification 1I11de l' applicable building code and zoning i

-----~ol'd;rJl(/'w(fs;zmdfvT71rqfpus/-ur:vrr)Jm1CJI-oll'nel'ship_:) ...-.~...~_.....~..... --------------ii-

New Construction of 52 units of permanent supportive housing for formerly homeless individuals, comprised of:
45 studios
7 one-bedroom

Type V construction over a single story concrete podium.

Project to be designed by right with density bonus,

The scope of work is for architectural services for Schematic Design, Design Development, Construction Documents,
Bidding and Negotiation, 'and Construction Contract Administration.

To the extent the following is under the Architect's control, the building to comply with:
Skid Row Housing Trust - Basic Building Standards: Space Planning, dated Aug 5, 2013
Designed for gold certification under USGBC's LEED for Homes program

Init.
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Minimum of 15% better than Title 24 compliance for new construction based on most
stringent definition of all applicable source (for example but not limited to, CTCAC, LEED
for Homes), Title 24 standards current as ofthe date of this contract.
Minimum construction standards and design guidelines for all funding source~:

o California Tax·Credit Allocation Committee (CTCAC). dated May 15,2013.
o City of Los Angeles Housing & Community Investment Department (HCID) ~

previously LAHD. LARD Architectural Requirements dated March 13,2013.
o Housing Authority ofthe City of Los Angeles CHACLA). Section 8 program

All voluntary points selected by Owner for funding applications, as applicable, which shall
be provided to architect. via email
Applicable accessibility requirements under federal, state and local codes as well as those
triggered by funding sources (for example but not limited to, UFAS)

Project to include;
Photovoltaic panels,
Solar Thermal panels
Low Voltage-

o Closed Circuit Television (CCTV)
o IT for the administrative spaces

§ 1.1.2 The Project's physical characteristics:
(Jdent{l} or describe, if appropriate, size, location, dimensions, 01' other pertinent information, such as geotechnical
reports; site; boundary and topographic surveys; trofftc and utility studies; availability of 'public and private utilities
lind services; legal description cf the sire; eto.)

Affordable 52-lmit residential apartment blinding with on-grade parking and ground floor support spaces. Building is
5 stories, approx '38,078 sfan a lot of 14,958 sf. Building is appl'OX 83.5' x 125.5' with an exterior courtyard.

§ 1.1.3 The Owner's budget for the Cost of the Work, as defined in Section 7.1:
(Provide total and, if known, a line item breakdown.)

$8,200,000,00 (Eight million, two-hundred thousand dollars)

§ 1.1,4 The Owner's anticipated design and construction schedule:
-----------"'----.1-----nesigll pJiase-inilestone aates;-ifany:----~--------··----------

Init.

Design Development complete no later than December 1, 2013
Submit to plan check no later than December 31,2013
50% CD set (contract set) complete 110 later than February 1,2014

,2 Commencement of construction!

March 20, 2014

.3 Substantial Completion date or milestone dates:

July 15,20]5

.4 Other:

none
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§ 1.1.5 The Owner intends the following procurement or delivery method for the Project:
(Identify method such as competitive bid, negotiated contract, construction management or owner-developer built.)

RPQ fa!' general contractor; Negotiated bid for a Cost Plus Fee contract with a Guaranteed Maximum; Competitive bid
for major subtrades

§ 1.1.6 The Owner's requirements fur accelerated or fast-track scheduling, multiple bid packages, 01' phased
construction are set forth below:
(List number and type of bid/procurement packages.)

none

§ 1.1.7 Other .Project information:
(Identify special characteristics 01' needs of'the Project not provided elsewhere, such as environmentally responsible
design 01' historic preservatlon requirements.)

§ 1.1.8 The Owner identifles the following representative in accordance with Section 6,4:
(List name, address and other irformation.)

Dana Trujillo
Housing Development Director
Skid Row Housing Trust
1317 East ih Street, Los Angeles, Ca 90021
(213) 683-0522 xI23
dana@skidl'Ow.01'g

§ 1.1.9 The persons 0]' entities, in addition to the Owner's representative, who are required to review the Architect's
submi !tals 10 the Owner are as full ows:
(List name, address and other irformation.)

§ 1.1.10 The Owner will retain the following consultants and contractors:
(List name, address and other irforntation.)

.1 CostConsultant:

All estimating to be conducted by selected general contractor

Init.

.2 Omitted

.3 Geotechnical Engineer:

Geocon West, Inc.
Neil Berliner
3303 North San Fernando Blvd, Suite 100
Burbank, Ca 91504
Te1818.841.8388
Fax 818,841.1704
Cell 213.369,2881

.4 Omitted

.5 Omitted

.6 Other, if any:

AlA Document B109T1.'- 2010, Copyright©2010 by Tho American InsliluleoF Arohllects. All rights reserved, W,l\RI~IHG: This f\!1\'" Doclimefit is proteclort by
U.S, C-opyduht L~\'i 2nd tntNn8nOn.::-~1Trp.a~:es. Unnll(harf:£:""d reproduction or i\ish-jD!llioH of thls 1\1/\>:" Do(:orneEtl or a-n'l portion of it, m~~/restdl in
Se-''''I;·~·;:'civil snt! crhntn al P0il.s:ltj·.;s, t-}l(1 wHI bo prosecuted to ttl e rnJ-l:lrnHi11 '2}:~~t: t p{tSsitJle und er IJl'S:~iW,'.Thls document was produced by AlA soflV-Ia.reat
09:27:51 on 11118/2013 under Order Na,3130770321_1 which expires on 10/17/2014. and is not for resale.
User Notes: (1735291494)

4



Construction Manager;
Egan ISimon
Jolm Egan
7740 W Manchester Avr.;,Suite 205\
Playa del Rey, CA 90293
0: 310.306.7804
m: 310.871.0962
f: 310.306.9072

Green Rater/LEED Certification:
Global Green
Walker Wells

22] 8 Main Street, 2nd Floor
Santa Monica, CA 90405
(310) 581-2700 ext 103

HERS Rater:
AES
Troy Lindquist
229 N. Central Ave.iSuite 500
Glendale, CA.9l203
T 8] 8,246.2844
F 818.246.4096

Deputy Inspector:
TBD
Interior Decorator (forful"11ishings);
TBD
Entitlements Consultant:
NA
CASp Inspector:
TBD

§ 1,1.11 The Architect )dentifir.;s the follow]ngrepresenfative in accordance with Section 2.4:~~~~~~~-rList I1ml1e, address and other ilifol'l1wtiol1.} .~m~ •• ~~ ••• " ... ,_ ••• _. • ... __ •• __ ·.' •• w_""._ •• ~,~_

Inlt.

Angela Brooks, AIA, Principal
Brooks + Scarpa Architects, Inc,
46 11 West Slauson Ave
Los Angeles, ea 90043
(323) 596-4702

§ 1.1.12 The Architect will retain the consultants Identifled in Sections 1.1.12.1 and 1.1.12.2:
(Lf-'!tname, address and other irfonnation.}

§ 1,1.12.1 Consultants retained under Basic Services

,1 Structural Engineer:
John Martin & Associates
950 South 'Grand Avenue, 41h Floor
Los Angeles, ClI 90015
Jackie Vinkler
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_____________ 1 •9

Init.

.·~l!7·r
..- ~,.. . "\

.2 Mechanical Engineer:
Innovative Engineering Group, Inc,
2501 Davidson Drive, Ste 2{)0
Monterey Park CA 91754
JERRY LAM

.3 Electrical Engineer:
Innovative Engineering Group, Ino,
250] Davidson Drive, Ste 200
Monterey Park CA 91754

A Plumbing Engineel':
Innovative Engineering Group, Trw.
2501 Davidson Drive, Ste 200
Monterey Park CA 91754

,5 Laudscape/Irrigatlon Engineer:
Sweeney & Associates
321 Rampart Street, Sl.Iite209,
Orange, CA 92868

.6 Solar (Pvj:
Brooks + Scarpa

, 4611 West Slauson Ave
Los Angeles, CA 90043

.7 Solar Thermal:
Brooks + Scarpa
4611 West Slauson Ave
Los Angeles, CA 90043

,8 Civil:
Barbara L. Hall, P.E., Inc.
310 W, Evergreen Avenue
Monrovia Ca 91016
li~rbara L. Hall

Low Y,Q)!!l@l~, .__ .._~ ._ _ _..__.. ._ _
Innovative Engineering Group, Inc.
250] Davidson Drive, Ste 200
Monterey Park CA 91754

§ 1.1.12.2 Consultants retained under Additional Services:

None.

§ 1.1.13 Other Initial Information on which the Agreement is based:

Photovoltaic and Solar Thermal engineering is part of Basic Services. Both solar system designs will be
non-proprietary,
Title 24 reports will be conducted by Architect or Architect's consultants as part of Basic Services.

§ 1.2 The Owner lind Architect may rely on the Initial Information. Both parties, however, recognize that such
information may materially change and, ill that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect's services and the Architect's compensation,

I·,
1\\'1
I.. l~.I
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ARTICLE 2 ARCHITECT'S RESPONSIBILITIES
§ 2,1 The Architect shall provide tile professional services as set forth in this: Agreement,

§ 2.2 The Architect shall perform its services consistent with the professional skill and cafe ordlnarily provided by
architects practicing in the same 01' similar locality under the same or similar circumstances. The Architect shall
perform its services as expeditiously as is consistent with such professional skill and care and the orderly progress of
the Project.

§ 2,3 Unless otherwise indicated in the Initial Information, the Owner has represented thatthe Project shall not include
a residential condcminlum. The Architect shall provide services based on the Owner's representation ofthe intended
usage and ownersh ip of the Project.

§ 2.4 The Architect shan identify a representative authorized to act on behalf of the Architect with respect to the
Project.

§ 2.5 Except with the Owner's lmowledge and consent, the Architect shall not engage it} any activity. or accept any
employmen t, interest 01' contribution that would reasonably appear to compromise the Architect's professional
judgment with respect to .~hisProject.

§ 2.6 The Arch itect shall maintaln the following insurance, 01'any additional insurance required by lenders fbr tile
Project, for the duration of this Agreement 01' for such longer period as specified below.

§ 2.6.1 Commercial General Liability insurance including, but not limited to operations, completed operations and
personal and advertising injury with policy limits of not less than Two Million Dollars ($2,000,000.00) for each
occurrence and Three Million Dollars ($3,000,000.00) in the aggregate for bodily injury and property damage.

§ 2.6.2 Business Automobile Liability insurance covering awned, nail-awned and hired vehicles operated by the
Architect, it~employees or contractors with policy limits of not less than One Million Dollars ($1,000,000.00)
combined single limit for bodily injury and property damage,

§ 2,6.3 The Architect may use umbrella or excess liability insurance to achieve the required coverage for Commercia!
General Liability insurance and Automobile Liability insurance, provided that such umbrella or excess insurance
results in the same type of coverage as required for the individual policies.

§.2.6.4 Workers' Compensation at statutory limits and Employers Liability with a policy limit of not Jess than One
Million Dollars ($1,000,000.00) each accident and disease.

_____________ .__§_2.6.5 Professional Liabi lity insurance protecting Arch it~~tftO)J]jtU~gatLQns_QfllCgligentacts,_err.or~alld.nmissiD.n£..illL _
its performance of profession a1services with policy limits of not less than One Million Dollars ($1,000,000. 00) per
claim and Two Million Dollars ($2,000,000.00) in the aggregate. If Architect's professional liability insurance is
provided on a "claims-made" policy form, Arch itect shall maintain a retroactive date no later than the effective date of
this agreement and maintain such retroactive date for not less than five (5) years following the date offinal completion
of the Project (the "Coverage Term"). IftheArchitect changes insurance carriers for professional liability coverage at
any time prior to the end of'the Coverage Term, the Architect shall provide proof of such coverage, acceptable to
Owner, and maintain all coverage parameters required of Architect herein, including an uninterrupted retroactive date
for prior acts, in the same manner as if Architect had not changed insurance carriers,

'-I>~~\
I

Init,

§ 2.6.6 The Architect shall provide to the Owner certificates. of insurance evidencing compliance with the
requirements in this Section 2.6. Architect's Commercial General Liability insurance, including any excess or
umbrella liability insurance, shall be endorsed to provide that OW11erand required lenders 01' investors in the Project
are named as an additional insured for both operations and completed operations,

§ 2,6.7 To the greatest extent permitted by Architect' s insurance underwriters and in favor of Owner, Arch itect waives
all rights of subrogation Architect may possess or such rights which may be possessed by its insurance carriers for the
payment of any claims under all insurance policies required under this agreement.
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Ina,

ARTICLE 3 PRE·DESIGN SERVICES
§ 3.1 Th(J Architect's Pre-Design Services consist of those services described in this Article 3 for the purpose of
assisting the. Owner in determining the juri sdiotional viability ofthe Project and developing Pre-Design options
for configuration of'the Project.

§ 3.2 The Architect shall review studies, and the Initial Information provided by the Owner, pertaining to the Owner's
program for the Project, including economic analysis, feasibility evaluation and market studies.

§ 3.3 The Architect shall review laws, statutes, regulations and codes of authorities having jurisdiction over the
development ofthe Project and shall assist the Owner in submitting applications for entitlements for development to
authorities havlngjurlsdictlon, if'appllcable.

§ 3.4 Tim Architect shall attend a maximum of8 (eight) preliminary meetings with regulatory entities and users 01'

community groups that would be significantly impacted by the development of the Project. This includes but is not
limited to design input/presentation meetings with each offhe following: Owner's operation team, residents, and
community/neighborhood groups. This will also include an all-day sustainability charrette with project consultants.
Attendance at meetings in excess of that number shall be compensated as set forth in Section 12.1. I. Note: As of
09115/2013.4 (foul') of these meetings have occurred,

§ 3.5 The Architect shall discuss the proposed development ofthe Project with any necessary consultants, including
but not limited 10 traffic, geotechnical, environmental, and entitlement, retained by the Owner,

§ 3,6 The Architect shall meet with the Owner and any relevant consultants to discuss revisions, if any, required in the
Owner's program in order to develop the Project within thepsrameters of'the Owner's budget.

§ 3.7 The Architect shall develop prel imlnary studies illustrating site development concepts, unit types, sizes, mix and
number of unit types andshall present Pre-Design options for development of the Project for the Owner's review,

§ 3.8 The Architect shall prepare illustrations of'thePrcjeot arrangement] massing and design to assist the Ownerin
submitting applications for entitlements for development to authorities having jurisdiction as well as for funding
applications,

ARTICLE 4 SCOPE OF ARCHITECT'S BASIC SERV1CES
§ 4.1 The Architect's Basic Services consist of those described in Article 4 and include usual and customary
structural, mechanical, and electrical engineering services. Services not set forth in Article 3 01' Article 4 are
Additional Services.

§ 4.1.1 The Architect shall manage the Architect's services, consult with the Owner, research applicable design
criteria, attend Project meetings, communkate with membe~~~~~~~~!c'~I~ct team and report progress to the OWnel'.

§ 4,1.2 The Architect shall coordinate its services with those services provided by the Owner and the Owner's
consultants. The Architect shall be entitled to rely 011 the accuracy and completeness of services and information
fumished by the Owner and the Owner's consultants. The Architect shall provide prompt written notice to the Owner
ifthe.Architect becomes aware of any negligent error, omission or inconsistency in such services or information, The
Architect shall perform, at its own expense, redesign orrevlsion of drawings, specifications, or other materials
furnished under this Agreement necessary to correct enol'S, omissions, conflicts, inconsistencies OJ'deficiencies for
which the Architect is responsible.

§ 4.1.3 As soon as practicable after the date ofthis Agreement, the Architect shall submit to the Owner a schedule of
the Architect's services for inclusion in the Project schedule. The schedule of the Architect's services shall include
design milestone dates, anticipated dates when cost estimates or design reviews may occur, and allowances for periods
of time required (1) for the Owner'sreview (2) for the performance of the Owner's consultants, and (3) for approval
of submissions by authorities having jurisdiction over the Project The schedule shall be attached as Exhibit l and
incorporated into this contract.

§ 4,1.4 Upon the Owner's reasonable request, the Architect shall participate in developing and revising the Project
schedule as it relates to the Architect's services.
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§ 4.1.5 Once the Owner and the Architect agree to the time limits established by the Project schedule, the Owner and
the Architect shall not exceed them, except for reasonable cause.

§ 4.1.6 The Architect shall not be responsible for <Ill Owner's directive or substitution, 01" for the Owner's acceptance
of non-conforming Work, made without the Architect's approval.

§ 4.1.7 The Architect shall, at appropriate times, contact the governmental authorities required to approve the
Construction Documents and the entitles providing utility services to the Project. ln designing the Project, the
Architect shall respond to applicable design requirements imposed by such governmental authorities and by such
entities providing utility services.

§ 4.1.8 The Architect shall investigate and comply with accessibility requirements applicable in the jurisdiction in
which the Project is located and as required by rei evant funding sources,

§ 4.1.9 The Architect shall assist the Owner in connection with the Owner's responsi bility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 4.1.10 The Architect shall investigate and comply with design guidelines in which the Project is located and as
required by relevant funding sources. .

§ 4.2 Schematic Design Phase Services
§ 4.2.1 Based on the Owner's approval of a Pre-Design option, the Architect shall review the program and other
information fiunished by the Owner, and shall review the physical characteristics ofthe site and laws, codes, and
regulations as applicable to the Architect's services for continuing the development of the Project.

§ 4.2.2 The Architect slui11prepare an evaluation of the Owner's program, schedule, budget f01"the Cost ofthe Work,
Project site, and the proposed procurement or delivery method and other information, each in terms of the other, to
further determine the requirements of the Project. The Architect shall notify the Owner of (I) any inconsistencies
discovered in the information, and (2) other information or consulting services that may be reasonably needed for the
Project.

§ 4.2.3 The Architect shall present its evaluation to the Owner and shalt discuss with the Owner alternative approaches
to design and constructlon ofthe Pl;oject, including the feasibility of'incorporating environmentally responsible design
approaches. TIle Architect shall reach an understanding with the Owner regarding the requirements ofthe Project.

§ 4,2.4 Based on the Project requirements agreed upon with the Owner, the Architect shall prepare and present for t]16
Owner's a roval a relimjllilt'- desi n ilIustl'atin the scale and relationship of the Project com~ts,jnQlLlding~~~ _

unit types, sizes, mix and number of unit types. If the preliminary design is not approved, the Architect will make
changes, in order to obtain Owner approval. as partof'the Basic Services.

§ 4,2,5 Based on the Owner's approval ofthe preliminary design, the Architect shall prepare Schematic Design
Documents for the Owner's approval. The Schematic Design Documents shall consist of drawings and other
documents including a site plan, if'approprlate, and prelimlnarybuilding plans, sections and elevations; and may
include some combination of study models, perspective sketches, or digital modeling, Preliminary selections of'major
building systems and construction materials shall be noted 011 the drawings or described ill writing,

§ 4,2.5.1 The Architect shall consider envlroumentally responsible design alternatives, such as material choices and
building orientation, together with other considerations based on program and aesthetics, in developing a design that is
consistent with the Owner's program, schedule and budget for the Cost of the Work. The Owner may obtain other
environmentally responsible design services under Article S.

§ 4,2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment, together
Wit11 other considerations based on program and aesthetics in developing a design for the Project that is consistent with
the Owner's schedule and budget for the Cost of the Work.
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§ 4.2.6 The Architect shall submit the Schematic Design Documents to the Owner,

§ 4.2.7 The Architect shall endeavor to ensure that the Schematic Design Documents comply with the budget for the
Cost of the Work and to notify the Owner of any concemsregarding program that might be in conflict with the budget
for the Cost of'the Work. Owner approval ofthe Schematic Design Documents by the Owner does not imply approval

01' consent with regards to consistency with thebudget for the Cost of'the Work and does not infringe on Owner's right
to reject subsequent plans ifthose plans are not within the budget for the Cost ofthe Work. Owner is not obligated, but
may at Owner's sale discretion, procure an estimate for the Cost of the Work based on the Schematic Design
Documents prior to approval.

§ 4.3 Design· Development Phase Services
§ 4.3.1 Based on the Owner's approval ofthe Schematic Design Documents, and all the Owner's authorization of'any
adjustments in the Project requirements and the budget for the Cost of'the Work pursuant to Section 6.3, the Architect
shall prepare Design Development Documents for the Owner's approval. The Design Development Documents shall
illustrate and describe the development of the approved Schematic Design Documents and shall consist of drawings
and other documents including plans, sections, elevations, typical construction details, and diagrammatic layouts of
building systems to fix and describe the size and character of the Project as to architectural, structural, mechanical and
electrical systems; unit mix and unit types, common spaces, amenities and such other elements as may be appropriate.
The Design Development Documents shall also include outl ine specifications that identi1Y major materials and
systems and establish in general their quality levels.

§ 4.3.2 Prior to the conclusion of the Design Development Phase, the Architect shall submit the Design Development
Documents to the Owner, W110 will submit the Design Development Documents to the Cost Consultant The Architect
shall meet with the Cost ConsuTtantto review the Design Development Documents.

§ 4,3.3 Upon receipt of the Cost Consultant's estimate at the conclusion ofthe Design Development Phase, the
Architect shall take action as required under Sections 7.5 and 7,6 and request the Owner's approval of'the Design
Development Documents. If the Design Development Documents are not approved, the Architect will make changes,
in order to obtain Owner approval, as part of the Basic Services,

§ 4.4 Contlfruction Documents Phase SelVices
§ 4.4.1 Based on the Owner's approvalof'the Design Development Documents, and on the Owner's authorization of
any adjustments in the Project requirements and the budget for the Cost of the Work, the Architect shall prepare
Construction Documents for the OWner's approval. The Construction Documents shall illustrate and describe the
further development of the approved Design Development Documents and shall consist of Drawings and
Specifications setting forth in detail the quality levels of'materlals and systems and other requirements for the
construction ofthe Work. The OWner and Architect acknowledge that in order to construct the Work the Contractor
wlll provide additional information, including Shop Drawings. Product Data, Samples and other similar submittals,
which the Architect shall review in accordance with Section 4.6.4.

----------------------------------~~ ....~~~.~~-.....--····--_··_------------1
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§ 4,4;2 The Architect shall incorporate into the Construction Documents the design requirements of governmental
authorities having jurisdiction over the Project.

§ 4.4.3 The Architect shall, as is consistent with the generally accepted standard of professional skill and care,
endeavor to incorporate into the Construction Documents the design requirements of lenders and investors on the
Project and all sustainability and envlronmental requlrements of'the Owner and/or any funding sources,

§ 4.4.4 During the development offhe Construction Documents, the Architect shall assist the Owner in the
development and preparation of (1) bidding and procurement information that describes the time, place and conditions
of'blddlng, including bidding or proposal forms; (2) the form of agreement between the Owner and Contractor; and (3)
the Conditions ofthe Contract for Constmctlon (General, Supplementary and other Conditions). The Architect shall
also compile a project manual that includes the Conditions ofthe Contract for Construction and Specifications and
'may include bidding requirements and sample forms.

§ 4.4.5 Prior to halfway through the Construction Documents Phase, the Architect shall submit the Construction
Documents to the Owner and the Cost Consultant, ifrequested by the Owner. The Architect shall meet with the Cost
Consultant to review the Construction Documents, as applicable,
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§ 4.4,6 Upon receipt of'the Cost Consultant's estimate, ifprovided at the discretion of the Owner, at the conclusion of
the Construction Documents Phase, the Architect shall take action as required under Section 7.7 and request the
Owner's approval ofthe Construction Documents. If'the Construction Documents are not approved, the Architect will
make changes, in order to obtain Owner approval, as part ofthe Basic Services. The Construction Documents shall

110t be final unless and until approved by Owner.

§ 4.5 Bidding or Neg-otlation Phase Services
§ 4,5.1 General
The Architect shall assistthe Owner in establishing a list ofprospective contractors, ifrequested by Owner, Following
the Owner's approval of the Construction Documents, the Architect shall assist the Owner in (1) obtaining eitlier
competitive bids 01' negotiated proposals; (2) confirming responsiveness of bids or proposals; (3) determining the
successful bid or proposal, ifany; and, (4) awarding and preparing contracts for construction.

§ 4,5.2 Competitive Bidding
§ 4,5.2,1 Bidding Documents shall consist of bidding requirements and proposed Contract Documents,

§ 4.5.2,2 The Architect shall assist the Owner in bidding the Project by
.1 facllitating the reproduction of Bidding Documents for distribution to prospective bidders,
,2 participating in a pre-bid conference for prospective bidders, and
,3 preparing responses to questions from prospective bidders and providing clarifications and

interpretations of the Bidding Documents in the form of addenda.

§ 4.5.2.3 The Architect shall review the submitted bids and provide a comparative evaluation.

§ 4.5.2.4 The Architect shall consider requests for substitutions, if'the Bidding Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective bidders.

§ 4.5.2,5 The Architect shall review and assist the Owner in evaluating the submitted bids 01' proposals as well as the
qualifications and exclusions submitted by the prospective bidders.

§ 4.5.3 NegotiaJ~d Proposals
§ 4,5.3.1 Proposal Documents shall consist of'proposal requirements, and proposed Contract Documents,

§ 4,5,3,2 The Architect shall assist the Owner in obtaining proposals by
.1 facil itating the reproduction of Proposal Documents for distribution to prospective contractors, and

requesting their return upon completion of the negotiation process;
.2 participating in selection interviews with prospective contractors; and
.3 partioipeting ill negotiations with prospective contractors.

---------------'------''--------''''----'''----'----------"''--'----------------_ .._-_ .
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§ 4.5.3.3 The- Architect shall consider requests for substitutions, ifthe Proposal Documents permit substitutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective contractors.

§ 4.5,2.5 The Architect shall review and assist the OW11erin evaluating the submitted bids 01' proposals as well as
qualifications and exclusions submitted by the prospective contractors.

§ 4.6 Construction Phase Services .
§ 4,6.1 General
§ 4,6.1.1 The Architect shall provide administration of'the Contract between the Owner and the Contractor as set fbrth
below and in AJA Document A201T~L2007, General Conditions of the Contract f01' Construction, If'the Owner and
Contractor modify AlA Document A2{)l-2007, those modifications shall not affect the Architect's services under this
Agreement unless the Owner and the Architect amend this Agreement.

§ 4,6.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services, The Arch itect
shall have authority to act on behalf of the Owner only to the extent provided in this Agreement. The Architect shall
not have control over, charge of, or responsibility for the construction means, methods, techniques, sequences or
procedures, or for safety precautions and programs in connection with the Work, nor shall the Architect be responsible
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§ 4.6.1,4 The Architect shall attend weekly construction meetings at thejobsite and will assign a qualified and-
consistent employee to attend the meetings,

to!' the Contractor's failure to perform the Work in accordance with the requirements ofthe Contract Documents, TIle
Architect shall be responsible for the negligent acts or omissions of the Architect and its employees, and consultants,
and their agents and employees, and other persons performing any work 01' services under a contract with or at the
direction or request of the Architect. However, the Arch itect shal I not have control over 01' charge of, and shall not be
responsi ble for, acts or om lssions ofthe Contractor or of any other persons 01' entities perform] ng portion s of the Work.

§ 4.6.1.3 Subject to Section 5.3, the Architect's responsibility to provide Construction Phase Services commences
with the award of tile Contract for Construction and terminates on the date the Architect provides all necessary Project
close-out documents to the Owner, as reasonably determined by the Owner based on the requirements of any Project
lenders 01' investors,

§ 4.6,2 Evaluations of the Work
§ 4,6.2.1 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise required
in Section 5,3.3, to become generally familiar with the progress and quality of'the portion of the Work completed, and
to determine, in general, ifthe Work observed is being performed in a manner indicating that the Work, when fully
completed, wlll be ir(ac.cordance with the Contract Documents. However, the Architect shall not be required to make
exhaustive or continuouson-site inspections to check the quality or quantity ofthe Work. On the basis of'the site visits,
the Architect shallJ<eei:dhe Owner reasonably informed about the progress and quality ofthe portion of the Work
completed, and reportto the Owner (1) known deviations from the Contract Documents and from the most recent
construction schedule, and (2) defects and deficiencies observed in the Work,

§ 4,6.2,2 The An:hjt~v_tilas the authority to reject Work that does not conform to the Coutract Docnruents, Whenever
the Architect considers itnecessary or advisable, the Architect shal I have the authority to require inspection or testing
of the. Work in acC6l'dancewith the provisions of the Contract Documents, whether 01' not such Work is fabricated,
installed 0'1' completed. However, neither this authority of the Architect nor a decision made in good faith either to
exercise or not tp exercise such authority shall give rise to a duty or responsibility of the Architect to the Contractor,
Subcontractors, material and equipment suppliers, their agents or employees or other persons or entities performing
pqrfioils'i>.i'tho Worle .

§- 4.6.2.3 The Architect shall interpret and decide matters concerning performance under, and requirements of, the
Contract Documents on written request of either the Owner or Contractor. The Architect'sresponse to such requests
shall be made in writing within any time limits agreed upon or otherwise with reasonable promptness,

§ 4.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of and reasonably inferable
___________B:OIll the Contract DOCUlllents and shall be in writing or in the form ofdra',Yi!~g§,.W~~n making sllch interQretations

and decisions, the Architect shall endeavor to secure falthful performance by both Owner and Contractor, shall not
show partiality to either, and shall not be liable for results of interpretatlons or decisions rendered in good faith. Tho
Architect's decision); on matters relating to aesthetic effect shall be final if consistent with the intent expressed in the
Contract Documents.

§ 4,6,2.5 Unless the Owner and Contractor designate another person to serve as an Initial Decision Maker, as that term
is defined in AlA DoclImentA201-2007, the Architect shall render initial decisions on Claims between the Owner and
Contractor as provided in-the Contract Documents.

§ 4.0.3 CertIficates for Payment to Contractor
§ 4.6.3.1 The Architect shall review and certify the amounts due the Contractor and shall issue celtificates"in such
amounts. The Architect's certification foi payment shall constitute a representation to the Owner, based 'on the
Architect's evaluation of'the Work as provided in Section 4.6.2 and 011 the data comprising the Contractor's
Application for Payment, that, to the best of the Architect's knowl edge, information and belief, the Work has
progressed to the point indicated and that the quality ofthe Work is in accordance with the Contract Documents. TIle
foregoing representations are subject (1) to an evaluation of'the Work for conformance with the Contract Documents
upon Substantial Completion, (2) to results of subsequent tests and inspections, (3) to correction of minor deviations
from the Contract Documents prior to completion, and (4) to specific qualifications expressed by the Architect.

lnlt,
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§ 4.6.3.2 The issuance ofa Certificate for Payment shall not be a representation thatthe Architect has (1) made
exhaustive 01' continuous on-site inspections 10 check the quality or quantity of the Work, (2) reviewed construction
means, methods, techniques, sequences 01' procedures, (3) reviewed copies of requisitions received from
Subcontractors and material suppliers and other data requested :by the Owner to substantiate the Contractor's right to
payment, 01' (4) ascertained how or for what purpose the Contractor has used money previously pai d on account ofthe
Contract Sum.

§ 4.6.3.3111e Architect shall maintain a record of the Applications and Certificates for Payment.

§ 4.6.4 Submittals
§ 4.6.4.1 The Architect shal I review the Contractor's submittal schedule and shall not unreasonably delay or withhold
approval. The Architect's action in reviewing submittals shall be taken in accordance with the approved submittal

schedule or, in the absence of an approved submittal schedule, with reasonable promptness while allowing sufficient
time in the Architect's professional judgment to permit adequate review. Adequate review shall be 15 working days
for flrst revlew and 10 days for second review, if consultant or third-party Input ISrequired (for instance, hardware
submittal, structural steel or framing submittal). If'fhird-party input is not required, adequate review is 10 working
days for first review and 5 days for second revlew.Tf a third reviewis required, this shall be performed under an
addltional service. '

§ 4.B,4.2ln accordance with the Architect-approved submittal schedule, tile Architect shall review and approve 01' take
other appropriate action upon the Contractor's snbmittals such as Shop Drawings, Product Data and Samples, but only
for the limi~ed purpose of checking f01' conformance with information given and the design concept expressed in t116
Contract Documents. Review of such submittals is not for the purpose of determining the accuracy and completeness
of other information such as dimensions, quantities, and installation or perfortnance of equipment 01' systems, which
Rl'ethe'Contl'actol"s responsibility, TIle Architect's review shall not constitute approval of safety precautions or,
unl~~ otherwise specifically stated by the Architect, of any construction means, methods, techniques, sequences or
proc§glll'es, The Architect's approval ofa specific item shall not indicate approval of an assembly of which the item is
acomponent,

§ 4.6.4.3Ifthe Contract Documents speclficallyrequlre the Contractor to provide professional design services or
certifications by a design professional related to systems, materials or equipment, the Architect shall specify the
appropriate performance and design ~I:it(:)riathat such services must satisfy, The Architect shall review shop drawings
and other submittals related to the Work designed or certified by the design professional retained by the Contractor
that bear such professional's seal and slgnature When submitted to the Architect. The Architect shall be entitled torely
upon the adequacy, accuracy and completeness of'the services, certifications and approvals performed 01' provided by
such design professionals.

§ 4.6.4.4 Subject to the provisions ofSectioll 5.3, the A1'chiteet shall t'evie'r.VllJldJ:ll_sP-lln.d.IDren ...nests.""fo""-I'.....inwfo""'-'rn""l,.,at..,io.,.n'--- _
about the Contract Documents. The Architect shall set forth in the Contract Documents the requirements for requests
for information, Requests for information s11a11include, at a minimum, a detailed written statement that indicates the
specific Drawings 01' Specifications in need of clarification and the nature ofthe clarification requested. The
Architect's response to such requests shall be made in writing within any time Iimits agreed upon, 01' otherwise with
reasonable promptness. If'appropriate, the Architect shall prepare and issue supplemental Drawings and
Specifications in response to requests for information. Architect shall have 5 working days within which to respond to
RFls.

§ 4.6.4.5 The Architect shall maintain a record of submittals and copies of submittals supplied by the Contractor in
accordance with the requirements of the Contract Documents. .,

§ 4,6.5 Changes in the Work
§ 4.6.5,1 The Architect may authorize minor changes in the Work that are consistent with the intent ofthe Contract
Documents and do not involve an adjustment in the Contract SUIll or.an extension ofthe Contract Time. Subject to the
provisions of Section 5.3, the Architect shall prepare Change Orders and Construction Chango Directives for the
Owner's approval and execution in accordance with the Contract Documents.

§ 4.6.5.2 The Architect shall maintain records relative to changes in the Work.
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§ 4,6.6.21118 Architect's inspections shall be conducted with the Owner to check conformance of the Work with the
requirements of the Contract Documents and to verify the accuracy and completeness of the list submitted by the
Contractor of Work to be completed or corrected. ' .

§ 4.6.6 Project Completion
§ 4.6.6.11118 Architect shall conduct inspections to determine the date or dates of Substantial Completion and the date
of final completion; issue Certificates of'Substantial Completion and final completion (including reviewing the
correction of all punch- Ilst items, until all punch-list items have been corrected to Own ers sati sfacti on); receive from
the Contractor and forward to the Owner, for the Owner's review and records, written warranties and related
documents required by the Contract Documents and assembled by the Contractor; and issue a final Certificate for
Payment based upon a :final inspection indicating the Work complies with the requirements of the Contract
Dcouments. Architect shall also be responsible for recelving from Contractor all manuals for operation of mechanical,
electrical and other equipment which are required by the Contract Documents, and shall deli ver 10 Owner copies of

Same as such mechanical, electrical or other system is completed. Architect shall prepare for Owner a list of observed
items, materials or systems that require replacement 01' additional Work by Contractor.

§ 4.6.6.3 When the WOI'k is found to be substantially complete, the Architect shall inform the Owner about the balance
of the Contract Sum remalnlng to be paid the Contractor, including the amount to be retained from the Contract Sum,
if any, for final completion 01' correction of'the Work.

§ 4.6.6.4 The Architect shall forward to the Owner the following information received from the Contractor: (1)
consent of surety or sureties, if'any, to reduct jon in or partial release of'retainage 01' the making affinal payment; (2)
~ffidavits, receipts, releases and waivers of liens or bonds indemnifying the Owner against liens; and (3) any other
documentation required of the Contractor under the Contract Documents.

§ 4.6.6.5 Upon request of the Owner, and prior to the expiration of one year from the date of Substantial Completion,
the Architect shall, without additional compensation, conduct a meeting with the Owner to review the facility
operations and performance.

ARTICLE 5 ADDlTfONAL SERVICES
§ 5.1 Additional ServiceS listed below are not included in Pre-Design Services or Basic Services but may be required
for the Project, The Architect shall provide the listed Additional Services only if specifically designated in the table
below as the Arch itect' s responsi bility, and the Own er shall compensate the Architect as provl ded in Section 123.
(Desigl1t1le the Additional Services {he Architect shall provide in the second column of the table below. In the third
column indicate whether the service description is located ill Section 5.2 01' in an attached exhibit. If in an exhibit,
identify the exhibit}

-" -Services--- ",~_Responsibility_ ~ocation..olSendca..Uescripfinn ,
."~~--.~,~~~~~-~.~~"~.~.~"~--~-"~~~~ ... ,~~,- .....~.-.~.~'..~.'~~~'~"""--

,
(Architect, Owner (Section 5.2 below or in an exhibit

I

or attached (0 this document and I

Not Provided) Ident!fted belOlI~
§ 5.1.1 Programming (B202TM_2009)
§ 5.1.2 Multiple preliminary designs
§ 5.1.3 Measured drawings

5.1.4 Existing facilities surveys
5.1.5 Site Evaluation and Planning (B203TM~2007)
5.1.6 Building information modeling

Included in Basic I
§ 5.1.7 Civil engineering Services

Included in Basic
§ 5.1.8 Landscape design Services
§ 5.1.9 Architectural Interior Design (B252T~L2007)
§ 5.1.10 Value Analysis (B204Tl>L2007)

\§ 5.1.11 Detailed cost estimating
§ 5.1.12 On-site project representation (B207nL2008)

Init.
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§ 5,1.13 Conformed construction documents
§ 5.1.14 AS-Designed Record drawings
§ 5,1.15 As-Constructed Record drawings
§ 5,1.16 Post occupancy evaluation
§ 5.1.17 Facility Support Services (B210™-2007)
§ 5.1.18 Tenant-related servlces
§ 5.1.19 Coordination of Owner's consultants

Included in Basic
§ 5.1.20 Telecommunications/data design Services
§ 5.1.21 Security Evaluation and Planning Included in Basic

(B206HC2007) Services'
§ 5.1.22 Commissioning (H2} rnC2007)
§' 5.1.23 Extensive environmentally responsible desisn

I § 5.1.24 LEED<IlICertificatioll (B214TM~2001)-
§5.1.25 Other Sustainability Certifications
§ 5.1.,26 ' Historic Preservation (B205Tr.L2007)
§ 5.1.21 ' Furniture, Finishings and Equipment Design

(B253nL2007)
§ 5.1.28 Interior Acoustic Design

§ 5.2 Insert a description of each Additional Service designated in Section 5.1 as the Architect's responsibility, ifnot
further described in an exhibit attached to this document,

§ 5.3 Additional Services may be. provided after execution of this Agreement, without invalidating the Agreement.
Except fOl'services required due to the fau It of the A rchitect, any Additional Services provided in accordance wit h this
8:C'(:ti011 5,.3 shall entitle the Architect to compensation pursuant to Section 12.4 and all appropriate adjustment in the
Architect's schedule.

§ 5.3;1 Upon recognizing the need to perform the following Additional Services, the Architect shall notify the Owner
with reasonable promptness and explain the facts and circumstances giving rise to the need. Notwithstanding anything
to the contrary in this Agreement, the An:hitect shall not be entitled to perform any Additional Services 01' receive any
compensation for any Additional Services unless and until the Architect has received the Owner's prior written
approval of the scope and projected cost of such Additional Services. "Additional Services" shall include, but ate not
limited to, the following:

.1 Services necessitated by a change In the Initiill Jnfornmtioll, previousinstructions OJ' approvals given by
the Owner, 01' a material change in the Project Including, but not limited to, size, quality, con1pjexrty;O-~'~---'-_o__o_~~-------,
the Qwilel'-'S schedule or budget for Cost of the Work, or procurement 01' delivery method, or bid
packages in addition to those listed in Section 1,1.6;

.2 Services necessitated by. the Owner's request for extensive environmentally responsible design
alternatives, such as unique system designs, in-depth material research, energy modeling, or LEED®
certification;

.3 Changing 01' editing previously prepared Instruments of Service necessitated by the enactment 01'

revision of codes, laws 0]' regulations 01' official interpretations;
.4 Services necessitated by decisions of the Owner not rendered ina timely manner 01' any other failure of

performance 011 the part ofthe Owner or the Owner's consultants or contractors;
.5 Preparing digital data for transmission to the Owner's consultants and contractors, 01' to other Owner

authorizedrecipients;
.6 Preparation of design and documentation for alternate bid or proposal requests proposed by the Owner;
,7 Preparation for, and attendance at, a public presentation, meeting or hearing;
,8 Preparation for, and attendance at a dispute resolution proceeding 01' legal proceeding, except where the,

Architect is party thereto;
,9 Evaluation of the qualifications of bidders or persons providing proposals;
,10 Consultation concerning replacement of Work resulting limn fire or other cause during construction; 0]'

In it.
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·11 Assistance to the Initial Decision Maker, if other than the Architect.

§ 5.3.2 To avoid delay in the Construction Phase, the Architect shall provide the following Additional Services, notify
the Owner with reasonable promptness, and explain the facts and circumstances giving rise to the need. Ifthe Owner
subsequently determines that all or parts of those services are not required, the Owner shall give prompt written notice
to the Architect, and the Owner shall have 110 further obligation to compensate the Architect for those sel'~ces:

.1 Reviewing a Contractor's submittal out of sequence from the submittal schedule agreed to By the
Al'c11 itect;

.2 Responding to the Contractor's requests f01' information that are not prepared in accordance with the
Contract Documents 01' where such information is available to the Contractor from !I careful study and
comparison of'the Contract Documents, field conditions, other Owner-provided inforrnatlon,
Contractor-prepared coordination drawings, or prior Project correspondence 01' documentation;

,3 Preparing Change Orders, and Construction Change Directives that require evaluation of Contractor's
proposals 'and supporting data, 01' the preparation 01' revision of Instruments of Service;

.4 Evaluating an extensive number of Claims as the Initial Decision Maker;

.5 Evaluating substitutions proposed by the Owner or Contractor and malting subsequent revisions to
Instruments of Serv lee resulting therefrom; or

,6 To the extent the Architect's Basic Services are affected, providing Construction Phase Services 90
days after (1) the date of Substantial Completion of'the Work or (2) the anticipated date of Substantial
Completion, identified in Initial Information, whichever is earlier.

§ 5.3,3 The Architect shall provide Construction Phase Services exceeding the limits set forth below as Additional
Services. When the Iimits below are reached, the Architect shall notify the Owner:

.1 2 (two) reviews of each Shop Drawing, Product Data item, sample and similar submittals of'the
Contractor

.2 70 ( seventy) visits to the site by the Architect over the duration ofthe Project during construction
,3 2 (two) inspections for any portion ofthe Work to determine whether such portion of the Work is

substantially complete in accordance with the requirements of the Contract Documents
.4 2 (two) inspections for any portion ofthe Work to determine final completion

(Paragraph deleted)
ARTICLE 6 OWNER'S.RESPONSIBIL1TIES
§ 6,1 Unless otherwise provided f~l'under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations 011 the Project, including a written program which shall set forth the
Owner's objectives, schedule, constraints and criteria, including space requirements and relationships, flexibility,
expandablllty, special equipment, systems and site requirements, Within] 5 business days after receipt of a written
request from the Architect, the Owner shall furnish the requested information as necessary and relevant for the

_________ Archi!eot to .~~}_l!~l.\give notice of or enforce lien rights. ~.__ ~"~ __'._

lnit,

..-~?;~~.)'\
. ,

§ 6,2 OMITTED

§ 6.3 The Owner shall establish and periodically update the Owner's budget for the Project, including (1) the budget
for the Cost of the Work as defined in Section 7.1; (2) the Owner's other costs; and, (3) reasonable contingencies
related to all of'these costs. Jfthe Owner significantly increases or decreases the Owner's budget for the Cost of the
Work, the Owner shall notify the Architect. The Owner and. the Architect shall thereafter agree to a corresponding
change in the budget for the Cost of'the Work or in the Project's scope and quality,

§ 6.3.1 TIle Owner acknowledges that accelerated, phased or fast-track scheduling provides a benefit, but also carries
with it associated risks, Such risks include the Owner incurring costs for the Architect to coordinate and redesign
portions ofthe Project affected by procuring 01' installing elements ofthe Project prior to the completion of all relevant
Construcrlon Documents, and costs for the Contractor to remove and replace previously installed Work. If the Owner
selects accelerated, phased or fast-track scheduling, the Owner agrees to include in the budget for the Project sufficient
contingencies to covel' such costs,
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lnjt,

§ 6,4 The Owner shall identify a representative authorized to act on the Owner's behalf'with respect to the Project. The
Owner shall render decisions and approve the Architect's submittals in a timely manner in order to avoid unreasonable
delay in the orderly and sequential progress of'the Architect's services.

§ 6,5 The Owner shall provide the ALTA survey, which shall be used for Title and lender purposes, The Architect
shall furnish surveys and legal information which shall include, as applicable, grades and lines of streets, alleys,
pavements and adjoining property and structures; adjacent drainage; rights-otway, easements, boundaries and
contours of the site; locations, dimensions and necessary data with respect to existing buildings, other improvements
and trees; and information concerning available utility services and lines, both public and private, above and below
grade, including inverts and depths, and any additional information necessary for the design ofthe Project. The survey
provided by the Architect will not include designated wetlands, restrictions, encroachments, zoning, or deed
restrictions,

§ 6,6 The Owner shall fhrnlsh services of geotechnical engineers, which may include but are not limited to test
borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazar dons materials, seismic
evaluation, ground corrosion tests and resistivity tests, including necessary operations for anticipating subsoil
conditions, with written reports and appropriate recommendations,"

§ 6.7 The Owner shall coordinate the services of its own consultants with those services provided by the Architect.
Upon the Architect's request, the Owner shall furnish copies of the scope of services in the contracts between the
Owner and the Owner's consultants, The Owner shall furnish the services of'consultants other than those designated in
this Agreement, or authorlzethe Archltect to furnish them as an Additional Service, when the Owner determines such
services are reasonably required by the scope of'the Project, The Owner shall require that its consultants maintain

professional Iiabllity insurance and other liability insurance as appropriate to the services provided.

§ 6,6111e Owner shall furnish 01' cause its consultants to furnish tests, inspections and reports required by law or the
Contract Documents, such as structural, mechanical, and chemical tests, tests for air and water pollution, and tests for
hazardous materials.

§ 6.9 OMlTTBD

§ 6.10 The Owner {ih!)U furnish all legal, insurance and accounting services, including auditing services, that may be
reasonably necessary at any time for the Project to meet the Owner's needs and interests.

§ 6.11 The Owneishall provide prompt written notice to the Architect ifthe Owner. becomes aware of any fault or
defect in the Project, including errors, omissions 01' inconsistencies ill the Architect's Instruments of Service.

§ 6.12 Except as otherwise provided in this Agreement, 01' when direct communications have been specially
authorized, the Owner shall endeavoi' to communicate with the Architect's consultants through the Architect about

--iTIattel:SiiasmgmrtOf orrclating to the Contract Documents. The Owner shall promptly notify the A7·=rc-;'h'iit;':'e:':ct;':'0":;f~a::':n=y---------
direct communlcatlons that may affect the Architect's services.

§ 6.13111e Owner shall provide the Architect a copy of the executed agreement between the Owner and Contractor,
including the General Conditions ofthe Contract for Construction,

§ 6,14 The Owner shall provide the Architect access to the Project site prior to commencement offhe Work and shall
obligate the Contractor to provide the Architect access to the Work as reasonably necessary wherever it is in
preparation 01' pl'Ogl'ess.

§ 6,15 OMITTED

ARTICLE 7 COST OF THE WORK
§ 7.1 For p11l'posesof this Agreement, the Cost of the Work shall be the total cost to the OW11erto construct all
elements of the Project designed 0[' specified by the Architect and shall include contractors' general conditions costs,
overhead and profit. The Cost of the Work does not include the compensation of the Architect, the costs of the land,
rights-of-way, financing, contingencies for changes in the Work or other costs that are the responsibility ofthe Owner.
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Inlt.

§ 7.2111e Owner's budget fur the Cost of'the Work is provided in Initial Information, and may be adjusted throughout
the Project as required under Sections 6.3 and 7.4. Evaluations of the Owner's budget for the Cost ofthe Work
represent the Architect's judgment as a design professional. It is understood and agreed, however, that the Architect
has DO control over material cost escalations and labor cost increases, arid does not warrant 01' represent that actual
costs will not exceed any estimates.

§ 7.3 The Owner shall require the Cost Consultantto include appropriate contingencies fOI' design, biddingor
negotiating, price escalation, and market conditions in estimates of the Cost ofthe Work. The Architect shall be
entitled to rely on the accuracy and completeness of estimates ofthe Cost of the Work the Cost Consultant prepares as
the Architect progresses with the Construction Documents Phase, The Architect shall prepare, as an Additional
Service, revisions to the Drawings, Specifications 01' other documents required due to the Cost Consultant's
inaccuraciesor incompleteness in preparing cost estimates. The Architect may review the Cost Consultant's estimates
solely for the Architect's guidance in completion of its services, however, the Architect shall report to the Owner any
material inaccuracies and inconsistencies noted during any such review. .

§ 7.4 If, prior to the mltlatlon of'the Construction Documents Phase, the Cost Consultant's estimate oftlte Cost of the
Work exceeds the Owner's budget for the Cost ofthe Work, the Architect ill consultation with the Cost Consultant,
shall make appropriate recommendations to the Owner to adjust the Project's size, quality or budget, and the OWner
shall make such adjustments as determined by the Owner.

§ 7,51fthe estimate of the Cost of the Work or the lowest bona fide bid 01' negotiated proposal from a Contractor at the
conclusion of any Phase prior to Construction Documents exceeds the Owner's budget for the Cost of'the Work, the
Owner shall

.1

.2
give written approval of an increase in the budget for the Cost of the Work;
authorize rebidding or renegotiating of the Project within a reasonable time (if such excess has been
determined after receipt ofbona fide bids 01' a negotiated proposal);
in consultatlonwlth the Architect, revise the Project program, scope, or quality as required to reduce
the Cost of the Work and the Architect will revise the drawings as part of'Basio Services;
terminate in accordance with Section J 05; or
implement any other mutually acceptable alternative .
It is acknowledged by the Architect that the cost estimate, as well as the Owner's comments, for the conclusion

of the Design Development phase will be provided after the inltiation of the Construction Document phase and
that the Archrtect wlll make revisions based on that Information as part of Basic Services. Owner comments and
the cost estimate will be provlded as soon as possible bul in no event later than December 15, 2013.

.3

.4

.5

.6

§ 7.6 Tfthe Owner chooses to proceed under Section 7.5.3, the Architect, without additional compensation, shall
incorporate the required moditlcatlons in the applicable Phase as necessary to comply with the Owner's budget for the
Cost ofthe Work at the conclusion of such Phase Services, or the budget as adjusted under Section 7.5.1. The
Al'cbJie.Qt'S.Jllixlifiruio.n...Qf'1he Con.sb:JJ..ctW~Ll20.J)jlm~s...s1uill.b.J}.Jh~lim.ii.Qtth.e..A[chitect~respo1lSibillLJ'-a&1LBasl.Lic'----- _
Service under this Article 7.

§ 7.7 After incorporation of.modificationa under Section 7.6, the Architect shall, as an Additional Service, make any
required revisions to the Drawings, Specifications 01' other documents necessitated by subsequent cost estimates that
exceed the Owner's budget for the Cost ofthe Work, except when the excess is due to changes initiated by the
Architect in scope, basic systems, or the kinds and quality of materials, finishes 01' equipment.

ARTICLE 8 COPYRIGHTS AND LICENSES
§ B.1111e Architect and the Owner warrant that in transmitting Instruments of Service, or any other information, the
transmitting party is the copyright owner of such information or has permission fi'om the copyright owner to transmit
such information for its me on the Project If the Owner and Architect intend to transmit Instruments of Service 01' any
other information or documentation in digital furm, they shall endeavor to establish necessary protocols governing
such transmissions.

§ 8.2 The Architect and the Architect's consultants shall be deemed the authors and owners oftheir respective
Instruments of Service, including the Drawings and Specifications, and shall retain all common law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
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regulatory requirements or for similar purposes in connection with the Project is not to be construed as publication in
derogation of the reserved rights ofthe Architect and the Architect's consultants,

§ 8,3 Upon execution of this Agreement, the Architect grants to the Owner a nonexclusive license to use the
Architect's Instruments of Service solely and exclusively fur purposes of constructing, using, maintaining, altering
and adding to the Project, provided that the Owner substantially performs its obI igations, including prompt payment of
all sums when due, under this Agreement. The Architect shall obtain similar nonexclusive licenses from the
Architect's consultants consistent with this Agreement. The license granted under this Section permits the Owner to
authorize the Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers, as well as the
Owner's consultants and separate contractors, to reproduce applicable portions of the Instruments of'Service solely
and exclusivelyfor use in performing services Ol' constructlon fbr the Prqiect. If the Architect rightfully terminates this
Agreement for cause as provided in Section 10.4, the license granted in this Section 8.3 shall terminate,

§ 8,3.1 III the event the Owner uses the Instruments of Service (including without limitation any fhture additions or
alterations to the Project) without retaining and maintaining the retention of tile authors of'the Instruments of Service,
fhe Owner releases the Architect and Architect's consulfant(s) from all claims and causes of action arising from such
uses, The Owner, to the extent permitted by law, further agrees to defend, indemnify and hold harmless the Architect
and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of action

assei:t"~ by any third person OJ' entity to the extent such costs and expenses arise from the Owner's use of the
Instruments of'Service under this Section 8,3, I, The terms of this Section 8.3,1 shall not apply ifthe Owner rightfully
te'ri'iiin:ates this Agreement for cause under Section 10.4,

(Pal'agraph deleted) .
§ 8.4 The Owner shall be permitted to retain and reproduce copies of the Instruments of Service ofthe Architect and
the Architect's consultants for the purposes of constructing; using, maintaining, altering and adding to the Project,
provided the OWIlCI' shall comply with all obligations, including prompt payment of all sums when due, under this
Agreement.

§ 8,S In the event that this Agreement is terminated by the Owner under Section 10.4 01' Section 10.5, the Architect
shall deliver to OW11ercopies ofal! ofthe Instruments of Service prepared by the Architect and the Architect's
consultants fbr this Project lip to the date of'terminatlon, provided Owner has fully paid Architect all sums due under
this Agreement as a percentage of'work completed as of the effective date oftermination, less any damages incurred,

01' which may be Incurred, by Owner as a result of the Architect's conduct and/or breach ofthis agreement. The
Instruments of Service shall then become the property of the Owner, and may be reproduced and used 01' altered by
Owner 01' any other personts) or consultantfs) employed by Owner for purposes of completing, using and maintaining
the Project in whatever reasonable manner Owner may deem expedient; provided such use shall be at the sole risk of
the Owner and Architect shall have no responsibility or.liability for such use of the Instruments of Service by Owner,
At the Owner's request, and provided Architect has been filily paid for services rendered, the Architect will provide
electronic files in a format that can be llsed by anothel' architect continuing work Q!l:th!2.J,~toj~QLwjthQ!lLau)'1irrthelc-'~~~~~ __ ~~_
payment from the Ownertothe Architect, TIle Owner recognizes that data, plans. specifications, reports, documents 01'

other information recorded oli 01' transmitted as electronic media are subject to undetectable alteration, either
intentional or unintentional due to, among other causes, transmission, conversion, media degradation, software error,
01' human alteration, Accordingly, the electronic documents provided to the Owner are for informational purposes
only and are not intended as an end-product. The Architect makes no warranties, either expressed er implled,
regarding the fitness or sultabi lity of the electronic documents. Accordingly, the Owner agre~s to waive any and ~11
claims against the Architect and the Architect's consultants relating in any way to the unauthorized lise, reuse or
alteration of the electronic documents,

§ 8,6 Except for the licenses granted in this Article 8, no other license 01' right shall be deemed granted 01' implied
under this Agreement. The Owner shall not assign, delegate, sublicense, pledge or otherwise transfer any license
granted herein to another party without the prior written agreement of the Architect, Any unauthorized use of the
Instruments of'Service shall be at the Owner's sole risk and without liability to the Architect and the Architect's
consultants.
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ARTICLE 9 CLAIMS AND D1SPUTES
§ 9.1 General
§ 9.1.1 The Owner and Architect shall commence all claims and causes of action, whether in contract, tort, 01'

otherwise, against the other arising out of or related to this Agreement in accordance with the requirements of the
method of binding dispute resolution selected in this Agreement within the period specified by applicable law, but in
any case not more than 10 years after the date of Substantia I Com pl etion ofth e Work, The Owner and Architect waive
all claims and causes of action not commenced in accordance with this Section 9,1. L

§ 9.1,2 Ifany dispute shall arise between Owner and Contractor in connection with this Agreement'or the carrying out
of the Work, including ally dispute as to Architect's issuance of certificates, interpretations of the Drawings and
Specifications, instructions regarding changes in the Work, 01' rejection of the Work, then Architect shall examine all
the circumstances pertaining to such dispute and shall take account of any writing to Owner and Contractor in
accordance with Architect's interpretation of'the true purpose, intent and meaning of the Contract for Construction,
put such recommendation shall not be binding 011 the parties and shall be without prejudice to their rights under the
Contract for Construction, 01' in litigation or any other dispute resolution proceeding, as the case may be, and shall not
':~ffect or impair the rights of Owner and Architect concerning their respective obligations to each other .

.§ 9.1,3 To the extent damages are covered by property insurance, the Owner and Architect waive all rights against
~afb other and against the contractors, consultants, agents and employees offhe other for damages, except such rights
as theymay have to the proceeds of such insurance as set forth in AlA DocumentA201~2007, General Conditions of
tliil:.Ci:intract for Construction. TIle Owner 01' the Architect, as appropriate, shall require of'the contractors, consultants,
}lg§~tsand employees of any ofthem similar waivers in favor of the other partiesenumerated herein .

.,§ 9.1.4 The Arch itect shall indemnity and hold the Owner and the Owner's officers and employees, the Projeot lenders
and investors, harmless from and against damages, losses and judgments arising from claims by third parties,
including the reimbnrsement of'reasonable attorneys' fees and expenses recoverable under applicable law, but only to
the extent they are caused by the negligent acts or omissions of the Architect, its employees and its consultants in the
performance of professional services under this Agreement. The parties expressly agree that this indemnity provision
does not include, and in no event shall the Architect be required to assume, any obligation or duty to defend any
claims, causes of action, demands, or lawsuits in connection with or arising out ofthis Project 01' the services rendered
by the Architect.

§ 9.1.5 The Owner shall iudemnify and hold the Architect, its officers, employees and consultants harmless ftom and
against damages, losses and judgments arising from claims by third parties, including reasonable attorneys' fees and
expenses recoverable under appl lcable law, but only to the extent they are caused by the negligent acts or omissions of
the Owner and its employees and consultants. The parties expressly agree that this indemnity provision does 110t
include, and in no event shall the Owner be required to assume, any obligation 01' duty to defend any claims, causes of
action. demands, or lawsuits in connection with or arising out ofthis Project or the acts or omissions of'the Owner,

§ 9.1.7 Ifthe Owner authorizes deviations, recorded or unrecorded, from the Instruments of Service prepared by the
Architect 01' lis consultants without the Architect's prior consent, the Owner shall indemnify and hold harmless the
Architect, the Architect's consultants and agents and employees of any ofthem from and against claims, damages,
losses and expenses, including but not limited to attorneys' fees, arising out of or resulting in whole or in part frorn
such deviations.

§ 9.1,8 In the event either party to this Agreement shall institute any action or proceeding against the other party in
this Agreement, which action or proceeding concerns a controversy arising out ofthis Agreement, fhe prevailing party
in such action or proceeding shall be entitled to reimbursement from the unsuccessful party for costs and attorneys'

fees arising out of such action or proceeding. III addition to the foregoing award of attorneys' fees and costs, the
prevailing party shall be entitled to its attorneys' fees and costs incurred in any post judgment proceedings to enforce
any judgment in connection with this Agreement. This provision is separate and several and shall survive the merger
of this provision into any Judgment. If the prevail ing party's reasonable attorney fee payment is not covered by
insurance, the maximum payment shall not be greater than $5,DOO.

'\t: ,.
'.I': l

AlA Document B1 09T1,'_ 2010. Copyright©2010 by The American InsUlute of Architects. All rights reserved. WfII<'NING: This AIr(' Document is pro\£·c{cd by
U.S.C~)Ptl-!9htla-w i::!t!-d ~ntNn;jnl?nil~Treatlns. Unf!U~hori:;::edreprorluctjon or cllstrlbutlon 01ihis Al.r·{:'· D('G~IITiCllt, or i'.l0Yjlc,licn of H, m2;~'result in 20
:S~\'l?mc!vU 2nd Gdm;!I.ll i)~n~ltic'sJ atld \vHI b~ prosecuted to lilt: maximurn exl r::1t Ilassl!)~'2Imlter Ute lavr. This document was produced by AfA software at
09:27:51 on 1111812013under Order No.3130770324_1 which expires on 10/17/2014, and is not lor resale.
User Notes: (1735291494)



§ 9.1.9 Architect agrees that no limited partner, member, officer, director, stockholder, sponsor, lender, employee,
agent, servant or other representative of Owner (each an "individual") shall have any personal liability for the
performance of any obligations of Owner under thls Agreement, nor shall any individual be responsible for any
liabilities resulting from this Agreement, and 110 recourse shall be had against the assets of'any individual for payment
of any services due, 01' enforcement of any other rel ief, based upon any claim made by Architect for breach of any

term of this Agreement or for any liabilities resulting from this Agreement.

§ 9.2 Mediation
§ 9.2.1 Any claim, dispute 01' other matter in question arlslng out afar related to this Agreement shall be subject to
mediation a:;;.Hcondition precedent to binding dispute resolution. If such matter relates to or is the subject of a lien
arising out of'the Architect's services, the Architect may proceed in accordance with applicable Jaw to comply with the
Hen notice or filing deadlines prim' to resolution offhe matter by mediation 01' by binding dispute resolution,

§ 9.2.2 The Owner mid Architect shall endeavor to resolve claims, disputes and other matters in question between
them by medlation "(hich, unless the parties mutually agree otherwise, shall be administered by the American
Arbitration Association in accordance with its Construction Industry Mediation Procedures in effect on the date of'the
Agreement. A l'eqtiest for mediation shalt be made in writing, delivered to the other party to the Agreement, and filed
with the person 01' entity administering the mediation. The request may be made concurrently with the filing of a
complaint or other appropriate demand for binding dispute resolution but, in such event, mediation shall proceed ill
advance ofbinding tlisptlte resolution proceedings, which shall be stayed pending mediation for a period of60 days
from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbitration
proceeding is stayed pursuant to this section, the parties may nonetheless proceed to the selection of the arbitratorfs)
and agree upon a schedule for later proceedings.

§ 9.2.3 The pal·tielt·l?)}aIlshare the mediator's fee and any filing fees equally. The mediation shall be held in the place
where theProjectis located, unless another location is mutually agreed upon. Agreements reached in mediation shall
be enforceableas settlement agreements in any court havingjurisdiotion thereof. .

§ 9.2.41fthe parties do not resolve a dispute through mediation pursuant to this Section 9.2. the method of binding
dlspnte resolution 811811 be the following:
(Check the appropriate box. If the Owner and Architect do 110t select a me/hod ofbtnding di~pllieresolution below, or
do 110t subsequently agree in writing to a binding dispute resolution method other than litigation, the dispute will be
resolved in a court qf competent jurisdictkm.)

[] Arbitration pursuant to Section 9.3 ofthis Agreement

[X J Litigation in a court of competent jurisdiction

_tr~~\-
" .. 1 \

·_1_·"

Inlt.

[ J Other: (SpecifY)

§ 9.3 Arbitration
§ 9.3.11fthe parties have' selected arbitration as the method for binding dispute resolution in this Agreement any
claim, dispute or other matter in question arising out of 01' related to this Agreement subject to, but not resolved by,
mediation shall be subject to arbitration which, unless the parties mutually agree otherwise, shall be administered by
the American Arbitration Association in accordance With its Construction Industry Arbitration Rules in effect 011 tho
date of the Agreement. A demand for arbitration shall be made in writing, delivered to the other party to this
Agreement, and filed with the person or entity administering the arbitration.

§ 9.3.1.1 A demand for arbitration shall be made no earlier than concurrently with the filing of a request for mediation,
but in no event shall it be made after the date when the institution oflegal 01' equitable proceedings based on the claim.
dispute 01' other matter in question would be barred by the applicable statute of limitations. For statute oflimitations
purposes, receipt of a written demand for arbitration by the person 01' entity administering the arbitration shall
constitute the institution of legal or equitable proceedings based Oil the claim, dispute or other matter in question.

I",.,.I\,
\; \.-}
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[nit.

If'rk3J

§ 9.3.2 The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity duly
consented to by parties to this Agreement shall be specifically enforceable in accordance with applicable law in any
court havlng jurisdlctiouthereof

§ 9.3.3 The award rendered by the arbitratorfs) shall be final, and judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof.

§ 9.3.4 Consolidation or JoInder
§ 9.3.4.1 Either party, at its sole discretion, may consolidate an arbitration conducted under this Agreement with any
other arbitratlon to which it is a party provided that (1) the arbitration agreement governing the other arbitration
permits consolidation; (2) the arbitrations to be consolidated substantially involve common questions of law 01' fact;
ail'd (3) the arbitratlonsemploy materially similar procedural rules and methods for selecting arbitratorfs).

§ 9.3.4.2 Either party, at its sole discretion, may include by joinder persons 01' entities substantially involved in a
common question of law or factwhose presence is requlred if'complete relief'is to be accorded in arbitration, provided
that the party sought to be joined consents ill writing to such joinder. Consent to arbitration involving an additional
person 01' entity shall not constitute consent to arbitration of any claim, dispute 01' other matter in question not
described in the written consent.

§ 9.3.4.3 The Owner and Architect grant to any person 01' entity made a party to an arbitration conducted under this
Section 9.3, whether by joinderor consolidation, the same rights of join del' and consolidation as the Owner and
Architect under this Agreement.

ARTICLE 10 TERMINATION OR SUSPENSION
§ 10.11fthe Owner.fails to make payments to 111e Architect in accordance with this Agreement, such fuilui'e shall be
considered substantial nonperformnnce and cause for termination or, atthe Architect's option, cause for suspension of
performance of services l!I~_der}his Agreement. If the Architect elects to suspend serv ices, the Architect shall give
seven ?arS'- wi'itten npf)FetQthe Owner before suspending services. In the event of'a suspension of services, the
Al'chit~ct slj~1I have n·QIi~bility to the Owner for delay 01' damage caused the Owner because of such suspension of
serviges~'13efoni':t;~i.l!i"iingsel'vices, the Architect shall be paid all sums due prior to suspension and any expenses
mCYl'r~dill the interruption and resumption ofthe Architect's services. Tile Architect's fees for the remaining services
aild'th~·time schedules shall be equitably adjusted:

§ 10.2 If the Owner suspends the Project, the Architect shall be compensated for services performed prior to notice of
such suspension. The Architect's fees for the remaining services and the time schedules may be equitably adjusted,

subject to agreement by the parties.

§ 10.3 If the Owner suspends the Project fol' more than 180 cumulative days fol' l'eason~_illbeJ:.1h!l!!Jlll!..fim!Lofthe _
Architect, the Architect may terminate this Agreement by giving not less than seven days' written notice.

§ 10.4 Either party may terminate this Agreement upon not less than seven days' written notice should the other party
fail substantially to perform in accordance with the terms ofthis Agreement through no fault ofthe party initiating the

termination, and such failure is not cured within such seven-day period.

§ 10.5 The Owner may terminate this Agreement upon not less than seven days' written notice to the Architect for the
Owner's convenience and without cause.

§ 10.6 In the event of'tenuination not the fault ofthe Architect, the Architect shall be compensated for services
performed prim to termination, together with Reimbursable Expenses. then due. .

(Paragraph deleted)
§ 10.7[Omitted]

§ 10.8 The Owner's rights to use the Architect's Instruments of Service in the event ofa termination ofthis Agreement
are set forth in Article 8 and Section 12.10. .
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ARTICLE 11 MISCELLANEOUS PROV[SIONS
§ 11.1 this Agreement shall be governed by the law ofthe place where the Project is located, except that if the parties
have selected arbitration as the method of binding dispute resolution, the Federal Arbitration Act shall govern
Section 9.3, .

§ 11.2 Terms in this Agreement shall have tho same meaning as those in AlA Document A201-2007; General
Conditions of the Contract for Construction,

§ 11.3 The Owner and Architect, respectively, bind themselves, their agents, successors, assigns and legal
representatives to this Agreement. Neither the Owner nor the Architect shall assign this Agreement withoutthe written
consent of the other, except that the Owner may assign this Agreement and grant a security interest in the Instruments

of Service to a lender providing financing for the Project, and may assign this Agreement to a nonprofit public benefit
corporation affiliated with the Owner, 01' a limited partnership of which Owner OJ' an affiliated nonprofit public benefit
corporation 01' limited Iiablllty company is the general partner, if the lender or other assignee agrees to assume the
Owner's rights and obligations under this Agreement arisingfrom and after the effective date of'such assignment The
Architect agrees to execute any consent reasonably required fbr any such assignment 01' granr of security interest.
Notwlthstandingfhe foregolng, The Architect shall not, in connection with any such assignment by the Owner, be
required to execute any documents that in any way might, in the reasonable judgment ofthe Architect, increase the
Architect's contractual or legal obligations or risks, or the availability or costs ofits professional 01' general llabllity
insurance,

§ 11.4 If'the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect f91' review at least 14 days prior to the requested dates of execution. If the Owner requests
the Architect to execute consents reasonably required to facilitate assignment to a lender, the Architect shall execute
all such consents that are consistent with this Agreement, provided the proposed consent is submitted to the Architect
for review at least 14 days prior to execution, The Architect shall not be required to execute certificates or consents
that would require knowledge, services or responsibilities beyond the scope ofthis Agreement.

§ 11.5·N othing contained in this Agreement sha 11create a confractual rel atlonshl p with 01' a cause of actl on in favor of
a third party against either the OWner 01' Architect.

§ 11.6 Unless otherwiserequlred in this Agreement, the Architect shall have no responsibilityfbr the discovery,
presence, handling, removal 01' disposal of, 01' exposure of pel'sons to, hazardous materials or toxic substances in any
form at the Project site,

§ 11.7 The Architect shall have theright to include photographic 01' artistic representations of the design of the Project
among the Architect's promotional and professional materials, The Architect shall be given reasonable access to the
completed Project to make such representations, However, the Architect's materials shall not include the Owner's

____ --"'cQl1fidential or proprietary infonnatiO!l ifthe Owner has p'l'eViollsly advises! th~ Architectin writin onhe s eeific
information considered by the Owner to be confidential orproprietary, The Owner shall provide professional credit for
the Architect in the Owner's promotional materials for the Project.

lnlt,

I.~
.·~\I\. 'q.\

§ 11.8 If the Architect or Own er receives. information speclf cally designated by the oth er party as "conflden tial" 01'
"business proprietary," the receiving party shall keep such information strictly confidential and shall not disclose it to
any other person except to (I) its employees, (2) those w110 need to know the content of such information in order to

perform services 01' construction solely and exclusively foi' the Project, or (3) its consultants and contractors whose
contracts include similar restrictions all the use of confidential inforrnatioa. In the event of any violation of th is
provision, either party shall be entitled to seek injunctive relief as well as any other remedies available at law 01' in
equity. This section shall not apply to information in Whatever form that comes into the public domain, no!' shall it
restrict the Architect or Owner from givi ng notices requ ired by Iaw or complying with an order to provide informatlon
or data when such order is issued bya court, administrative agency 01' other authority with proper jurisdiction, or ifit
Is reasonably necessary for the Architect 01' Owner to defend itself from any suit or claim.

§ 1.1.9 Architect represents and warrants that Architect holds a license to perform the services included in this
Agreement, as required by law, or employs or works under the general supervision of the holder of such license and
that Architect shall keep and maintain such license in good standing and in nil! force and effect at all times while
Architect is performing services included in this Agreement.
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§ 11.10 The Architect shall perform all services under this Agreement in a manner consistent with the degree of care
and skill usually exercised by architects experienced in projects of a scope similar to the Project.

§ 11.11 The Architect shall be responsible for the quality, technical accuracy, timely completion and coordination of
all services provided bythe Architect under this Agreement. The Architect shall, without additional compensation,

correct or revise any errors, omissions or other deficiencies in the Instruments of Service,

~RTfCLE 12 COMPENSATION
§ 12.1 For the Architect's Pre-Design Services described under Article 3, the Owner shall compensate the Architect as
follows:
(jl1sert amount qf, or baslsfor, compensation.)

N/A

§ 12.1.1 For attendance at meetings in excess ofthe number specified in Section 3.4, the Owner shall compensate the
Architect as follows:
(Insert amoum of, OJ'basisfor, compensation}
The monthly fee for Construction Administration Services after 16 months shall be $10,000.00 pel' month, 01' Iractlon
thereof.

$719,060.00 (Seven hundred ten thousand dollars)-:.-., .....

§ 12:2 For the Architect's Basic Services described under Article 4. the Owner shall compensate the Architect as
follows: .
(Insert amount of, 01' basisfor, compensaiion.)

§,1'2.3For Additional Services designated in Section 5.1, the OWner shall compensate the Architect as follows;
(fJiski{amoIl111 qf, 01' basisfor; compensation: If necessary, list specific services to which pattioular methods qf
(;ohpensafion app6'.) .

N/A

§ 12.4 For Additional Services that may arise during the course afthe Project, including those under Section 5.3, the
Owner shall compensate the Architect as follows;
(Insert' amount of, OJ' basis for, compensation)

I § 1.2.5Compensation for Additional Services of'the Archltect's consultants when not included in Sections 12.3 01'
12.4, shall be the amount invoiced to the Architect plus ten percent ( 10%), or as otherwise stated below:

Schematic Design Phase Nineteen percent ( 19 %)
Design Development Phase Sixteen percent ( 16 %)
Construction Documents Phase. Forty-three percent ( 43 %)
Bidding 01' Negotiation Phase Two percent ( 2 %)
Construction Phase Twenty percent ( 20 %)
Total Basic Compensation one hundred percent ( 100 %)

§ 12.6 Where compensation for Basic Services is based on a stipulated sum 01' percentage ofthe Cost ofthe Work, the
compensation for each phase of services shall be as follows;

Init.
AlA Document Biu9'''- 2010. Copyrighl© 2G1Gby The American Ins!ituleof Architects, All rights reserved, WARNING: Tills AI/';" Documont is protected hy
U.S. CopYrlgllt l8W and Inle{llational Trestles. Unauthorfzed te{1ocdllclion tot dislrlhution L,r Hds AIf(" Document, Or any portion 01 it, m~y result In 24
severe dv/J t: lid ctimill::Jl pOj~~!l~0S,t\11t!'r,'it! be prosecuted lQ ~he mnxlmum e~~l2I1tpossible uiule r U:G :':l'N, This document was produced by AlA soltware at
09:27:51 on 11/18/2013 under Order No.3130770324_1 which expires on 1011712014,and is not for resale.
Usor Notes: (1735291494)



The Owner acknowledges that with an accelerated Project del Ivery 01' multiple bid package process, the Architect may
be providing its services in multiple Phases simultaneously. Therefore, the Architect shall be permitted to invoice
monthly in proportion to services performed in each Phase of Services, as appropriate.

§ 12.7 When compensation is based on a percentage of the Cost of the Work and any portions ofthe Project are deleted
or otherwise not constructed, compensation for those portions ofthe Project shall be payable to the extent services are
performed on those portions, in accordance with the schedule set forth in Section 12.6 based on (l) the lowest bona
fide bid Or negotiated proposal. 01' (2) if'no such bid 01' proposal is received, the most recent estimate of'the Cost ofthe
Work for such portions of the Project, The Architect shall be entitled to compensation in accordance with this
Agreement for all services performed whether 01' not the Construction Phase is commenced,

§ 12.8 The hourly billing rates for services ofthe Architect and the Architect's consultants, ifany, are set forth below.
The rates shall be adjusted in accordance with (he Architect's and Architect's consultants' normal review practices.
(If applicable, attach att exhibit of hourly billing rates 01' insert them below.),
Employee or Category Rate

Prinolpal Arch ltect/Englneer
Senior Project Manager
Senior Designer
Designer
Draftsperson
Junior Designer
Intern
.Office Manager/Staff

$ 240.00 pel' hour
$ 175.00 pel' hour
$140.00 per hour
$100.00 per hour
$100.00 per hour
$80.00 pel' hour
$60.00 per haul'
$75.00 pel' hour

§ 12.9 Compensation for Reimbursable Expenses
§ 12.9,1 Reimbursable Expt1!fses are in addition to compensation for Pre-Design, Basic and Additional Services and
include expenses lncurredbythe Architect and the Architect's consultants directly related to the Project, as follows:

,1 Tl'al1spO!'t~iion·and authorized out-or-town travel and subsistence ..
,2 Mail, delivery 01' shipping .
.3 Fees paid fbr securing approval of authorities having jurisdiction over the Project;
.4 Printing, reproductions, plots, standard form documents;
.5 Omitfed
.6 EX1)enSeof overtime work requlring higher than regular rates, if authorized in advance by the Owner;
.7

(Paragraphs del¢{ed)
Other similar Project-related expenditures, when authorized in advance by Owner.

------- ...-I--l.~~~~~~_!".9.rReilllbul'sabl~ Expenses the compensati01l sllall be the expenses incllned by the Architect and the
Architect's consultants plus ten percent ( 10%) ofthe expenses incurred.

§ 12.11 Payments to the Architect
§ 12.11,1 An initial payment often thousand ($ 10,000.00) shall be made upon execution of'thls Agreement-and is
the minimum payment un del' th is Agreement. It shall be credited to the Owner's account in the final lnvoi ce.

§ 12.10 Compensation for Use of Architect's Instruments of Service
If the Owner terminates the Architect for its convenience under Section 10.5, 01' the Architect terminates this
Agreemerrt under Section 10.3, the Owner shall pay a licenslng fee as compensation for the Owner's continued use of
the Architect's Instruments of Service solely for purposes of completing, using and maintaining the Project as follows:
Compensation for LIse of Architect's Instruments of Service shall be determined at that time.

§ 12.11.3 [Omitted]

§ 12j1.2
(Paragraphs deleted)
Omitted

lnit,
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The LEBD Green Building Rating System or similar environmental guidelines ("LEED") utilizes certain design,
construction and usage criteria in order to promote environmentally frlendly building. The Owner acknowledges and
understands that LEED is subject to interpretation, and achieving levels of compliance involves factors beyond the
control ofthe Architect, including, but not limited to, the Owner's use, operation and maintenance ofthe completed
project, In addressing Llilil), the Architect shall perform its services in a manner consistent with that degree of skill
and care ordinarily. e~ercised by design professionals performing similar services ill the same locality, and under the
same 01' sim Hal' circumstances and conditions. The Architect will use reasonable care consistent with the foregoing
standard in interpreting LEED and designing in accordance with LEBD. The Architect shall not be responsible for any
environmental or energy issues arising out of the Owner's use and operation of'the completed project. Neither the
Owner nor the Architect shall be liable to the other 01' shall make any claim fur any incidental, indirect 01'

consequential damages arising out of, 01' connected in any way to the Project or this Agreement. This mutual waiver
includes, but is not limited to, damages related to loss Druse, loss ofpl'Ofits, loss of income, loss of reputation,

--------1-1::::m;::::1:::::e:::1fl ized savings ordimiilUtionofproperty value-all<fsllall apply to any cause of action includillgnegllgence;stiT6T------------
linbiiity, breach of contract and breach of warranty.

Init,

§ 12.11.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services performed on
the basis of'hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 13 SPECIAL TERMS AND CONDITIONS
Special terms and conditions that modify this Agreement are as follows:

4.5.2.4 The Architect will consider 'equal' substitutions only. It is the contractor's responsibility to show
equivalency, '
4.6.4.1 Submittals: Contractor shall be responsible for submitting a Submittal Schedule based on the Architect's
Specifications.
63.1 This project is on an accelerated schedule and Owner agrees to include in the budget sufficient contingencies to
covel' potential additional costs such as change orders.

Cost ofthe Work: The Architect cannot and does 110t warrant 01' represent that bids 01' negotiated prices will not vary
from the client's budget for the Projector from any estimate of'the Cost ofthe Work or evaluation prepared 01' agreed
to by the Architect. The Architect cannot and does not warrant 01' represent that the project schedule 01' negotiated
schedule will not vary from the client's time frame for the Project or from any estimated time for completion of the
Project and/or the Services of the Architect. This includes pre-construction and construction schedules. Should the
client require cost estimates and time schedules that arereliable it is the responsibility ofthe client to employ the
services of an independent consultant or contractor for such purposes.

Iiis understood and agreed that the Architect shal I perform its services in accordance with the generally accepted
.·&fandardof professional skill and care, This standard of care shall apply to all services performed by Architect,
:·iliil~tling but not limited to, the Architect's efforts to provide services to meet the Owner's expressed goals, The
Architect makes 110 representations 01' warranties, whether expressed or implied, with respect to the services rendered
hereunder and makes no representations, whether expressed 01' implied, that the Project wilt achieve the Owner's

expressed goals.

PI'qject construction duration is ]6 months, and begins after the 10 day mobilization period fi·OO1 the Notice to
Proceed, If oonstructi 011 exceeds this time period, add itional servi ces shall be required and are noted in Section 12.1. 1.

This contract shall tenninate2.5 years :Ii·omthe date of this Agreement.

The Work shall be invoiced monthlyet a percentage of completion. All bills aloe payable within thirty days of'receipt
of'Invoice, Bills unpaid in sixty days will be charged a service charge of one and one half percent or maximum
allowable by law pel' month and/or part of month on any unpaid balance, beginning with invoices received after
October 1, 2013.

ARTICLE 14 SCOPE OF THE AGREEMENT
§ 14.1 This Agreement represents the entire and integrated agreement between the Owner and the Architect and
supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement may be
amended only by written instrument signed by both Owner and Architect.
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Init.

§ 14.2 This Agreement is comprised of the following documents listed below:
.1 AIA Document B109nL20 10, Standard Form Agreement Between Owner and Architect
.2 AlA Document E20FM~2007, Digital Data Protocol Exhibit, if completed, or the following;

.3 Other documents:
(List other documents, if CIl1J~ including additional scopes of'service forming par! of the Agreement.)

Exhibit 1 - Schedule
Exhibit 2 - Architect's Certificate of Insurance

This Agreement entered into as of'the day and year first written above.

I~··t£
~. ARCHITECT (Signature)

The Six VeteransHousing LP, a California limited
partnership· .

Angela Brooks, AIA
Brooks + Scarpa Architects, Inc.

By: The Six Veterans Housing OP LLC, a California
limited liability {ompany, its general partner

By: The Skid Row Housing Tl'ust, a California
nonprofit public benefit corporation, its sale
member/manager

By: Dana Trlljillo, Housing Development Director

(Printed name and title)

----------~-~-> -~ •• >•.
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EXHIBIT B
ASSIGNMENT OF ARCHITECT1S CONTRACT

AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architectls Consent and Certificate)

(THE SIX PROJECT)

CONSENT AND CERTIFICATE

Pursuant to that certain assignment of Architect1s Contract
and plans and Specifications and Permits (the IIAssignmentll)
executed by The S'ix Veterans Housing LP, a California limited

.part.nezsb.i.p(lIBorrowerll
) on MOgLH 20, de \4' [ 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 (litheCityll), and
to each and all of the' terms and conditions of such attached
assignment and confirms to the City that (a) the Contract
consti tutes the entire agreement between the undersigned and
Borrower relating to the Project, (b) the Contract is in full force
and effect with no defaults thereunder, (c) no event has occurred
that would constitute'a default under the Contract upon the giving
of notice or the lapse of time or both, (d) no material
modification shall be made, in the Contract without the prior
written consent of the City[ (e) the undersigned agrees to.be bound
by the provisions of the Loan Agreement restricting the ability of
Borrower to make changes in the Plans without the prior wiitten
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

------d""""e~l~i-v-ered··Fothe city . The undersigned agrees-UEhat 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 ob liqat.Lon , -t o cure. said default within sixty
(60) days from the CityTs receipt of such notice .

•

L(E) ~ (l of 3)
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The undersigned further agrees that in the event the City
becomes the owner of the Proj ect, or undertakes to complete
construction. thereof, or assigns its rights to the Plans, the
Permits and the specifications under the ~ontract to another person
or entity, or otherwise requires the use of the Plans~ the Permits
and thespecif~cations, the City; its succ~ssors and'~s~igns are
authorized to use the Plans, the Permits and the specifications
without additional cost or expense beyond that stated in the
Contract, all rights under the Contract otherwise ~xercisable by
Borrower may be exercised by the City or such successor .or assign,
and the undersigned w~ll 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
wi th (1) all statues., rules, regulations and ordinances
of all governmental agencies havi,ng jurisdiction over the
Project, .including t wi'thout limita.tion, those relating to
zoning, building, pollution control and energi use; (2)
all applicable covenants, conditions and restrictions
affecting the Site and the Project, and (3) the
requirements of the appr-cp rLate board of fi're
underwriters.

Construction of the Project in accordance
will not result Ln :any encroachment on

__________ -:-'-_p""-=r--=o:.,;p'--e=-r=-=t.Ay_o=-r=--...::o...::.n~anyi?"llJ:fClc:E3E3Clf=3.E3m~n_t_.__

'with the Plans
any adj oining

(c) The Plans will include (1) any recommendations contained
in any soil or other geological test performed on the
Site, and (2) parking for cars sufficient to meet the .
requirements of all applicabJe statutes, rules,
regulatio~s, ordinances! tract map)conditions and leases.

(d) The undersigned.is duly licensed to conduct its business
in the .j?risdiction where its services are to be
performed and.will .maintain such license in full force
and effect throughout the term of the Contract.

L(E) - (2 of 3)
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:.:: ••. .,.,.-' ..... ~ ,.~.:;-:.•.• ;.. J- ..••.,-.".-.;...~.- .•••

rhE? G.i.t:yshall have 'the right at cihy time to us.eallpl~pql
specifications .and drawings .from· the Project prepar.ed by e.r. for. the
l,mder$.lgrleq ;l:;Qr t.h$ projl2Qt; i.nclu-qing r with~i:Lt Lb.'!.l~ta,ti.dn, thE:i
p;l~ns, .and the id~a.s, de$igns .and..concepts contq:ine.d therein,
withQlltpaynii::H;lt .Qf.ai1Y $dcl.:LtiQPa,l £egsO.tt;h,:irges.tq the
unciers.,Lgne<;i ::cor suoh use.

Th~ l;lncte:r-sigllt:)-dh.e:r:ep,Ya:s;,5 igns t.o the c~ty all of 'the
u.trdersigned r's~ightf. ti tl'e:ai:idtn.terest lIhto;aiid uride'r all
§upcorytrqot$ -which. are p,dW qr he;eEiafter~nl:erecl' inJ:,9 :bythe
undersigned in fuxthe~tlnCe :of it's obligati-ons un.der the Contract;
prc:iviqecli hQW$ve.r,thctt iihtil g ciElfault o'qdqrspythe gngersigpeq
under theC:oniract,the City shall not exercise any .rights in the
I;;~uJi¢6ntrac;t.~ wbi¢4?i:,~p~rep Y?SS igh~q~

1.']:le v.:ncte.r.sigi1~q ~Gkri9Wl$dg.~s that t;h~ e:ltyis:retyi.J-1il grif'
among other ·things, the" Consent, confirmations/" a,greementsand
a$suia.Ilces provided h~)':l':'li-ti .in €Xlt$'rj.,ng intQ the: LtJi3.p, ligr~eITlE?nt,rj;I)d
agreeing; to adVdnce run-elsthereunder to 'Borr-owerfor construction
;of the prO];8ct.

LeB) ~ (.3 bf 3)
[THE SIX P.ROJECT '
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EXHIBIT M
LOAN AGREEMENT

(THE SIX PROJECT)

SCHEDULE OF PERFORMANCE

The Project timeline is as follows:
ITEM DATE

M - (1 of 1)
[THE SIX PROJECT
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Item No. Task/SubmissionRequirement Date

EXHIBIT M
Schedule of Performance

The Six

1 Submit copies of Relocation Notices N/A
2 Acquire site 8/13
3 Bid Construction Contract 12/13
4 Submit plans to plan check 12/13
5 Submit evidence that all funding sources to complete the project have been

awarded 1/14
6 Submit plans and specification to LAHD for approval 1/14
7 Close construction financing 3/14
8 Issuance of LAHD Notice to Proceed 3/14
9 Receive plan check approval and building permit 3/14

10 Submit Construction package to LAHD 3/14
11 Submit labor Compliance documents to LAHD 3/14
12 Commencement of construction 4/14
13 Construction 50% complete 5/15
14 Construction 75% complete 7/15
15 Submit updated Property Management Plan(90 calendar days prior to

completion of construction)and other tenant beneficiary informantion 9/15
16 Completion of Construction (Temp C of 0 or C of 0) 12/15
17 Full Leasing Completed 6/16
18 Receive approved IRSForm 8609 - Low Income Housing Credit Allocation and

Certification 3/17
19 Submission of Audited Financial statements 3/17
20 Submission of first payment to LAHD 3/17
21 Close permanent financing 5/17



EXHIBIT N
LOAN AGREEMENT

(THE SIX PROJECT)

AFFORDABILITY RESTRICTIONS AND MAXIMUM RENTS

A. Ten (10) efficiency and one (1) one bedroom units in the
Project'shall at all times be occupied or held vacant and
available for rental by 30% Income Households thirty
percent30%.

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

B. Nine (9) efficiency units in the Project shall at ali
times be occupied or held vac'ant and available for rental'
by 45% Income Households. ,

C. Three (3) efficiency and two (2) on bedroom units in the
Project shall at all times be occupied or held vacant and
available for renta~ by 60% Income Households.

D. The Proj ect shall at all times provide the following
units to be occupied or held' vacant and available for
rental by tenants with mobility impairments I two (2)
efficiency accessible units by 30% Income Households, one
(1) efficiency accessible unit by 45% Income Household,
and one (1) one'bedroom unit by 60% Income Household.

__~ ~~ ~T~h~e==p~r~o~j~e~c~t~~s~h~a~l~l~~a~t~~a~l~l~~t~l~'m~e~s~p~r~o~v~i~d~e~~t~h~e~~f~o~l~l~o~w~i=n~g~
units to be occupied or held vacant and available for
rental by tenants with sensory impairments, one (1)
efficiency accessible unit by 60% Income Households apd
one (1) one bedroom accessible unit by 30% Income
Household.,

.r
,.,

, .

F. - Income determination shall be made at the time of initiai. .
occupancy of a unit by a tehant.

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

N ~ (2 of 3)
[THE SIX PROJECT
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EXHIBIT N
REGULATORY AGREEMENT

OCCUPANCY AND RENT RESTRICTIONS
The Six

811 South Carondelet Street, Los Angeles, CA 90057

INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE
Family VerYVerY VerYLow Income
Size 30% 40% 50% 60% 100%

1 17,130 22,840 28,550 34,260 57,100
2 19,560 26,080 32,600 39,120 65,200
3 22,020 29,360 36,700 44,040 73,400
4 24,450 32,600 40,750 48,900 81,500
5 26,430 35,240 44,050 52,860 88,100
6 28,380 37,840 47,300 56,760 94,600
7 30,330 40,440 50,550 60,660 101,100
8 32,280 43,040 53,800 64,560 107,600

TCAC/ MHPRent Limits
I 100% IUtility Allow. Utility

Eff 1,426 25 0
t-bdrrn 1,528 33 0
2~bdrm 1,834 40 0
3-bdrm 2,120 49 0
4-bdrm 2,364 60 0
5-bdrm 2,608 68 0

RENT SCHEDULE
Monthly Monthly Monthly Total Total HOME·Assisted Units Floating (Fl) Accessible

Unit Percent Gross Utility Net Number #01 Units Regulated Regulated or Fixed (FX) Sensory(S)

Type Median Rent Allow. Rent of llnlts Bdrms. by HCIDLA by TCAG Mobility (M)
Efficiency 30% $428 $0 $428 20 0 10 20 FL 2(M)
Efficiency 45% $642 $0 $642 18 0 9 18 FL 1(M)
Efficiency 60% $856 $0 $856 7 0 3 7 FL 1(S)
One BdrmfOneBath 30% $458 $0 $458 1 1 1 1 FL 1(S)
One Bdrm/OneBath 60% $917 $0 $917 4 4 2 4 FL 1(M)
Mgr-1 br NfA $0 $0 $0 2 2 0 0

TOTAL 52 7 25 50

The income and rentschedules are effective December 18, 2013 .

The City may revisethe IncomeLimitsand RentSGheduleannuallyas reflectedby changesin the area medianincomefor LosAngeles. In the eventof a conflicts
betweenrequirementsof HUDprojectbased rentalasistedbuildingsand the incomelimitsand rentssetforth hereinthe HUD contractlimitsshallcontrol.
Utility Allowances are: 1) publishedby the HousingAuthorityof Cityof LosAngeles(HACLA)includinggas spaceheating,gascooking,basicelectricity,
codeenforcementand rentstabilization,or 2) as calculated by the Canfornia Utility Allowance Calculator method approved by the California Tax
Credit. Allocation Committee.
Number of units regulated by percent of median income

AMI HCIDLA TCAC
30% 11 21
45% 9 18
60% 5 11

Total Units 25 50

Total Number of Accessible Units
Mobility 4 Min 5% of tot a!
Sensory 2 Min 2% of total

Total 6 Min 7% of total

N (3 of3)



EXHIBIT 0
LOAN AGREEMENT

(THE SIX PROJECT)

SECTION 3 CLAUSE

A. The work to be pe~formed under this contract is Subject to the
requirements bf Section 3-of the Housing and Urban Development
Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The
purpose of Section 3 is to ensure that employment and other
economic opportunities generated by BUD 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 -BUD
~ssistance for housing.

B. The parties to this contract agree to comply with BUD's
regulations in 24 CFR part,135, which implement section 3. As
evidenced by their execution of this contract, the parties to
this contract certify that they are und~r no contractual or
other Lmpedt.ment; that wouLd prevent them from complying wi th
the part 135 -r-egulations.

C. The contractor agrees to send t~ 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- --o-{ --i:he---n-oficein---------
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 num1)er-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 ~or each of the PQ~itions; and
th~ ant~cipated date the work shall begin.

o - (1 of 3)
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D. The contractor agrees to include the Section 3 clause in every
subcontract subject to compliance with regulations in 24 CPR
part 135, and -agrees to take appropriate action, as provided
in -an applicable provision of the subcontract or -in thi_s
section 3 clause, upon a finding that the subcontr~ctor is in
violation of the regulations in 24 CPR part 135. The
contractor will not subcontract with any subcontractor where
the contractor has notice or knowledge that the subcontra8tor
has been found- in violation of the regulations in 24 CFR part
135.

E. The contractor will certify that any vacant employment
positions, including training positions, that are filled (1)
after the contractor is selected but before the contract is
executed, arid (2) with persons-other than those to whom the
regulations of 24 CFR part 135 require employment
opportunities to be directedr were not filled to circumvent
the contractor's obligations under 24 CFR part 135.

F. Noncompliance with HUD's regulations in 24 CFR- part
result in sanctions, termination of this contract' for
and debarment or suspension from future HUD
contracts.

135 may
default"
assisted

G. wi th respect. to work performed in connection with Section 3
-covered Indian housing assistancer 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) requh:es that to'-the greatest extent
feasible (I) preference and opportunities for training and
employment subcontracts shall be given to Indians, and (ii)- 'p'r'e-"fe-r-e'nc'e'~' -lii-""-'tIie'-'''''aw'a''r'd'''-'''of-'-~'-'c-o-YiE--ra(5E"s'-----and---'subcontract-s"--shal r--'-be "-"._.,--_.,-__-_..-
given to Indian Organizations and Indiqn-Owned Economic
Enterprises. Parties-to this contract that are subject ,to the
provisions' of Section 3 .and Section 7 (b) agree to comply with
Section 3 to the maximum extent feasible, but not in
derogation of compliance with Section 7 (b)

-,

o - (2 of 3)
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y.e.c ...o{-e..yt1 I

Gl, 8, G,Pl(fmcf~ J?1c
!

~

The Contractor/Subcontractor/Service Provider by this signature
affixed hereto declares under penalty of perjury;
Contractor/Subcontractor/Service Provider has read City
requirements contained w~thin the City Loan Documents and Exhibits·
and accepts all its requirements contained therein for all of
his/her operations within the City of Los Angeles.

"~ ~H fV'~E- ~,Iv')
Print Name and Title

Signature Print Name and Title

Signature Print Name and Title

Date:

"

o - (3 of 3)
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EXHIBIT P

MAYOR'S EXECUTIVE DIRECTIVE 2001-26

.....••..........•........ _ -.._ _._._ _-_. ---------------'-------

p ~ (1 of 1)
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EXECUTIVE DIRECTIVE NO, -2001-26

February 8, 2001

TO: THE HEADS OF ALL DEPARTMENTS1 OFFICES
AND COMMISSIONS OF CITY GOVERNMENT

SUBJECT: CITY OF LOS ANGELES MINORITY, WOMEN
AND OTHER BUSINESS ENTERPRISE PROGRAM

Effective immediately, each department (Awarding Authority) which issues invitations
for bids or requests for proposals (RFPs) for work to be performed under contracts
awarded by the City of Los Angeles shall implement this directive by utilizing the
outreach program set forth herein. -

It is the policy of the ~itY. of Los A~geles to provide Minority Bus~ness Enterpr~se8
(MBEs) , Women Business Enterprises (WBEs) and all Other Business Enterprises
(OBEs) an equal opportunity to participate in the performanc-e of all city contracts; This

_________ --lp-'-'o'-"li~eyapplie.s to all City DepaIiments; Proprietary_1?~p~rtgl~l1tSt<l!lcl"~9arlisand _
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 all
departments of city government shall be responsible for developing, managing, and
implementing the MBE, WBE,and aBE policy and program. Departments are required

I For the purposes of this Executive Directive. "minority group member" shall be synoaymous with "minority person" as defined in
the code of Federal Rcgulation$.49CFR. Pan26_



to submit a quarterly report covering the activities and their outcomes relating to the
efforts undertaken by the respective Departments to implement the minority, women, and
other business enterprise program outlined ift 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, Womenand Other Business Enterprise Program,

CITY OF Los ANGELES MINORITY. WOMEN AND

OTHER BUSINESS ENTERPR1SE PROGRAM

Departmental R¢sponsibilitie~

1. Development of information and communication outreach programs on
contracting and bidding procedures, along with the timely dissemination
of contract and bid information toboth public and private business
assistance centers, Chambers of Commerce, Minority and Women _
Business and Trade Associations.

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:

4. Participation in minority trade fairs and other outside activities related to
the development of minority, women and other vendors.

2. Development of effective vendor databases and directories, Which will
include but not be limited to, qualified minority, women-owned, 'and other
businesses, business assistance ·agencies, capital providers, bonding and
insurance providers, and certification providers, which will be made

... _a,yill.J@l~Jo~~llJ:>l!yers~sto~k~~ll~!~uwi!hp.l!r~hasing authority, and all
other departmental personnel with authority to solicit bids and enter into
negotiated personal service contracts,

3. Development and maintenance of listings of MBEs, WBEs, and OBEs to
be made available to all prime contractors, vendors, and suppliers who
seek to comply with contract requirements and/or subcontracts and joint
venture opportunities. The listing shall include, but not limited to: the
name, address, telephone number, ethnicity and gender of owner, and the
service, commodity Or goods provided, sold or manufactured.

2



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

9. Evaluate and verify, as necessary, the eligibility of all firms an,djoint
ventures who claim to be minority or women-owned in coordination with
the City of Los Angeles' certification entity and/or any othercertification
entity that has a reciprocal certification agreement with the City of Los
Angeles.

7. Develop and implement workshops for buyers, storekeepers, and any
departmental personnel with authority to negotiate construction,
procurement, and personal service contracts, on how to do business with
minority, women-owned and.other business enterprises.

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

8. All bids, RFPs, andconstruction notices, whenever possible, be published
in widely circulated newspapers, trade associations and business
publications, including those which focus O.D minority and women
business communities, and through the utilization of radio and any other
electronic media.

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

11. AU bids and RFPs will give notice that the City requires a good faith
outreach effort by contractors, suppliers, and vendors to subcontract with
iiiinorifY;'womenanootlier contracfors~suppljers, ana vendors In tliiir-:----·-------------·-

..performance of City contracts.

12. The "Good Faith Effort" requirement shall be applied in all city
procurement, personal services and construction contracts valued-in excess
of$100,OOO, unless otherwise determined by MOED. All Awarding
Authorities shall notify MOED of the anticipated levels ofMBE and WBE
participation for each contract.

13. Other government entities may not have Good Faith Effort programs that
meet the city's standards for business development or outreach. In the
event that the city participates.I'tpiggybacks") onto an existing contract of
another government entity or association of government entities, the city
shall first evaluate the host contract to determine the extent and effect of

3



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.

-c.,

Departments shall seek assistance from the Mayor's Office of Economic Development to
implement the previously stated departmental responsibilities. MOED has the
responsibilityof providing the respective Departments, covered by this directive, with the
following services, including but not limited to:

Mayor's Office ofEconomk Develswm.enfResponsibilities

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

4. Technical expertise in coordinatingoutreach efforts with minority,
women, and other professionalassociations, trade groups, business
assistance centers and related organizations.

2. . Technical expertise in the areas ofMBE, WaE and OBE outreach
program design, development and implementation.

3. Information relating to compliance with Federal and State business
outreach regulations,

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

6. The Good Faith Effort requirement does not apply to contracts valued at
$100,000 or less, but that fact shall not prevent MOED from providing to
departments, at its djscretion, outreach and other services authorized under

. this directive, with respect to such contraots.- .....- -.- - -- ------ - -------

7. Such other assistance as may be necessary in connection with the
implementation of this directive by the Departments.

Quarterlv Reports

Departments shall submit a Quarterly Report to MOED covering the activities relating to
the efforts undertaken by the Departments to implement the MBE, WBE and OBE
outreach program. The Report shall include data on construction. procurement and
personal services 'contracts and be due 15 calendar days after the close of each calendar
quarter, commencing with the quarter ending March 31, 2001. The Report shall include,
but not be limited to:



1. A summary of all contract dollars and number of contracts awarded during
the quarter to prime contractors and subcontractors, with a breakdown of
awards to MBE; WBE and OBE firms, The data shall be further
summarized by ethnic categories as determined by MOED.

2. A list of all contracts awarded or contract amendments awarded during the
quarter. Each contract shall list the name of the prime contractor and each
subcontractor on the project and include award date, contract term,
contract type, award amount, contact person, ethnicity, gender, city, state,
zip, telephone and fax number.

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

4. All significant efforts undertaken to implement the various elements of the
MBE, WBE and OBE Program outlined in this Directive.

5. Any and all other data or Departmental information relating to business
development or business .outreach as may be requested by MOEP 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 aU available business enterprises, including MBEs, WBBs,
and OBEs have an equal opportunity tv 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 theGood Faith Effort requirements:

10 Points

(1) The bidder's or proposer's efforts to obtain participation by MBEs, WBEs,
and OBEs can reasonably be expected by the Awarding Authority to
produce a level of participation by interested subcontractors, including
____ percent MBE and ~~ percent WBE as estaoIfi;hecfbydie--
Awarding Authority.

o Points

(2) The bidder or proposer attended pre-solicitation or pre-bid meetings, it
any, scheduled by the Awarding Authority to inform all bidders or
proposers of the requirements for the project for which the contract will be
awarded. The Awarding Authority may waive this requirement if the
bidder or proposer certifies it is informed as to those project requirements,

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

5



to' provide an opportunity for participation by MBEs, WBEs, and OnEs.
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.

(4) The bidder or proposer advertised for bids or proposals from interested
business enterprises no less than 10 calendar days prior to the submission
of bids or proposals, in one or more daily or weekly newspapers, trade
association publications, minority or trade oriented publications, trade
journals, or other media specified by the Awarding Authority.

9 Points

(5) The bidder or proposer provided written notice of its interest in bidding on
the contract to those business enterprises, including MBEs and WIlEs,
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

(6) The bidder or proposer documented efforts to follow-up initial
solicitations of interest by contacting businessenterprises to determine
with certainty whether the enterprises were interested in performing
specific portions of the project not less than three calendar days prior to
the date the bids or proposals were required to be submitted.

Points

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

5 Points

(8) The bidder or proposer requested assistance from organizations that
provide assistance in the recruitment and placement of MBEs,WBEs, and
OBEs not less than 15 calendar days prior to the submission of bids or
proposals.

10 Points

6



(9) The bidder or proposer negotiated in good faith with interested ·MBEs,
WBEs, and DBEs and did not unjustifiably reject-as unsatisfactory bids or
proposals prepared by a business enterprise, as determined by the
Awarding Authority. As documentation the bidder-or proposer must
submit a list of all sub-bidders for each item. of work solicited, including
dollar amounts of potential work for MBEs, WBEs and OBEs.

26 Points

(10) The bidder or proposer documented efforts· to advise and assist interested
M8Es, WBEs, and bBEs in obtaining bonds, lines of credit, or insurance
required by the Awarding Authority or contractor.

5Pomts

An Awarding Authority's determination of the adequacy ofa bidder's or-proposer's
Good Faith Effort must be based on due consideration of all indicators of good faith as
set fo.rth above. Achievement of anticipated revels 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. Bither f\111creditor no credit will be
awarded. No partial credit is to be given. A minimum of?5 of 100 evaluation points are
required to establish compliance with the Good Faith Effort requirements. The Good
Faith Effort is required even if the bidder has achieved the anticipated MBE and WBE
participation levels. The Good Faith Effort also is required even if the bidder is a
certified Minority or Woman Business Enterprise,

In. the event that an Awarding.Authority is considering awarding to other than the lowest
bidder, or not awarding a contract to a proposer, because the bidder or proposer is
qetermined to be non-responsive for failure to comply with the Good Faith Effort
111:quirements set forth above, the Awarding Authority shall, if requested, and prior to the
i'vard of the contract, afford the bidderor proposer the opportunity to present evidence to
~le Awarding Authority ina public hearing of the bidder's or proposer's compliance with
the Good Faith Efforts in making its outreach, In no case shall an Awarding Authority
deny award of a contract to a bidder or proposer pursuant to this program, if the bidder or
proposer complies with the Good Faith Effort but fails to meet the anticipated levels of
participation.

7

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 .

."
I ,J .. _.

'. ; >
/;:.:~.k ..........;/

Richard 1. Riordan
Mayor

Supersedes Executive Directive I-B (BradleySeries), dated March 29, 1983, and I-C (Bradley Series),
dated March 6,1989.
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EXHIBIT Q

INS~RANCE CONTRACTUAL REQUIREMENTS

CONTACT For additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative Officer, Risk
Management at (213) 978-RISK (7475) or go online at www.lacity.org/cao/risk. The
City approved Bond Assistance Program is available for those contractors who are
unable to obtain the City-required performance bonds. A City approved insurance
program may be available as a low cost alternative for cont ract.or-s'who are
unable to obtain ~ity-required insurance. '

CONTRACTUAL REQUJREMENTS

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 th~ named insured. The CITY is
to be named as an Additional Named Insured and a Loss Payee As Its Interests May
Appear in property insurance in which the CITY, has an interest, e.g'r as a lien
holder.

2. Notice of Canceilation. All required insurance will be maintained in
full force for the duration of its business with the CITY. By ordinance, all
required insurance must provide at least thirty (30) daysT prior written notice
'(ten (10) days for non-payment of premium) directly to the CITY if your
insurance company elects to cancel or materiallY'reduce coverage or limits prior
to the policy expiration dater ,for any reason except impairment of an aggregate
limit due to prior claims.

4. Modification of C()verage'~"'The"C=I=T::::-Y=--r-e-s-e-rv-e-s-therIghFatany time during
the term 'of this Contract to,change the amounts and types of insurance required
hereunder by giving BORROWER ninety (90) days' advance written notice of such
change. If such change should result in substantial add i.t i.onaL "cost to BORROWER,
the CITY agrees to negotiate, additional compensation proportional to the
increased beDef,it to the CJTY.

3. Primary Coverage. BORROWER will provide coverage. that is primary with,
respect to any insurance or self~insurance,of the CITY. The CITyrS program shall
be excess of this ~nsurance and non-contributing.

Q - (1 of 3)

5. Failure',to Procure Insurance. All required insurance must be submitted
and approved by the Offi~e of the City Administrative Officer, ~iskM~nagement
prior to the inception of any operations by BORROWER. '

BORROWERTS faiiure 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 TS interests and pay any and all premiums in connection
therewith and recover all monies so paid from CONTRACTOR.

[THE SIX PROJECT
Exhibits 03.17.141



EXHIBIT Q (Continued)

6. Workers' Compensation. By signing this Contract/ BORROWER hereby
certifies that it is aware of the provisions of Section 3700 et seq./ of the
California Labor Code which require every employer to be· insured against
liability for Workers' Compensation or to undertake self-insurance in accordance
with the provisions of that Code, and that it will comply with such provisions
at all time during the performance of the work pursuant t.o'this Contract.

7. California Licensee. All insurance must be provided by an irtsurer
admitted to do business in California or written through a Calif8rnia-licensed
surplus lines broker or through an insurer other~ise acceptable to the CITY.
Non+a.drni.t.t.edcoverage must contain a Service of Suit clause in which the, .

underwriters agree to submit as necessary to the jUFisdiction of a California
court in the event of a coverage dispute . .service of process for this purpose
must be allowed upon an agent in California designated by the insurer or upon
the California Insurance Commissicmer.

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 'coverag·e.which may affect the CITY 'S
protection are allowed without the CITY'S prior written consent.

I

9. Commencementof Work. For.purposes of insurance coverage only, this
Contract will be deemed to .have been executed immediately upon any party hereto'
taking any steps that can be considered to be in furtherance of or tow,ards
performance of this Contract. The requirements in this Section supersede ali
other sections and provisions of t.his Contract, including! but not limited to, .
PSC-4, to the extent that any other section or provision conflicts with or-·-··----··-··--Tmpairs-f1ie .pi6vfsT6iis-Or:--this Sect lon . ..........-..---.-----.----

.'

Q - (2 of 3)
[THE SIX PROJECT
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Exhibit Q (Continued)

Required Insurance and Minimum Limits

Name: Date: _

AgreementlReference: ~
Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"). For Automobile Liability, split limits
may he substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits.

~Workers' Compensation - Workers" Compensation (WC) and Employer's Liability CEL) WC Statutory
EL _

00OWaiver of Subrogation in favor of City
0000000

o OLongshore & Harbor Workers
o o Jones Act

_ General Liability _
o

o OProducts/Completed Operations
00OFire Legal Liability _
DO ~ __

o 0 Sexual Misconduct ---------

_ ' Automobile Liability (for any and all vehicles used for this CQn~act, other than commuting to/from work) __

_ Professional Liability (Errors and Omissions)

~ Property Insurance (to cover replacement cost of building - as determined by insurance company)
o-------,.,--_ __..'[] DAil~~RIsk-'CO"v·erage······
o 0 OFlood ----,- _
o DO Earthquake ---------

o OBoilefiiridMachiiiery - .._-,

o OBuilder's Risk
00 _

_ Pollution Liability .•
00

~ Surety Bonds - Performance and Payment (Labor and Materials) Bonds
Crime- Insurance

10'0 % of Contract Price

Other: ~ ~ _

Q - (3 of 3)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

WELLS FARGO BANK, NATIONAL ASSOCIATION
Community Lending and Investment
333 S. Grand Avenue
ih Floor
Los Angeles, CA 90071
Attention: Loan Administration Officer
Loan No.: 1011377

TIilS SPACE ABOVE FOR RECORDER'S USE

SUBORDINATION AGREEMENT
(LAHCID)

NOTICE: mrs SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY
AND RESTRICTIVE COVENANTS ON THE PROPERTY BECOMING
SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF
LENDER'S DEED OF TRUST (DEFINED BELOW).

TI-IIS SUBORDINATION AGREEMENT ("Agreement") is entered into as of March 18,2014,
by and among THE SIX VETERANS HOUSING LP, a California limited partnership
("Bon-ower"), and the CITY OF LOS ANGELES; a municipal corporation and charter city
("City"), acting through its Los Angeles Housing and Community Investment Department, in
favor of WELLS FARGO BANK, NATIONAL ASSOCIATION, and its successors and
assigns ("Lender").

RECITALS

A. Borrower is the owner of a fee interest in that certain real property ("Property")
described in Exhibit A attached hereto. Bon-ower intends to construct fifty-two (52) units of
affordable rental housing except for two units for the managers ("Improvements") on the

---~Property. .uu -~-------------

B. City has agreed to make a loan to Borrower in the original principal amount of
$4,277,100 (the "City Loan"). The City Loan is evidenced by a promissory note, dated
March _, 2014, in the amount of the City Loan executed by Borrower in favor of City ("the City
Note"), which City Note will be secured by that certain City Deed of Trust, Assignment of Rents
and Security Agreement, encumbering the Property, to be recorded concurrently herewith in the
Official Records of the County of Los Angeles (the "City Deed of Trust"). Borrower has
executed, among other things, a loan agreement dated March _, 2014, between the City and
Borrower (the "City Loan Agreement"), a Regulatory Agreement dated March _,2014, to be
recorded concurrently herewith in the Official Records of the County of Los Angeles (the "City
Regulatory Agreement") and a Financing Statement, filed with the Secretary of State of
California (the "City Financing Statement").
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E. The Lender Loan Agreement, the Lender Note, the Lender Deed of Trust, the
Lender Financing Statement and all other documents executed by Borrower in connection with
the Lender Loan, as the same are amended to the date hereof, are hereafter referred to
collectively herein as the "Lender Loan Documents."

C. . The City Loan Agreement, the City Note, the City Deed of Trust, the City
Regulatory Agreement, the City Financing Statement, and all other documents executed by
Borrower in connection with the City Loan are hereafter referred to collectively as the "City
Loan Documents."

D. Borrower and Lender have executed a Building Loan Agreement ("Lender Loan
Agreement") of even date herewith, wherein Lender has agreed to make a loan ("Lender Loan")
in the original principal amount of Eight Million Six Hundred Ninety-Nine Thousand Seven
Hundred Seventy-Eight and NollOOth Dollars ($8,699,778). Borrower has executed, among
other things, a Promissory Note Secured by Deed of Trust in favor of Lender of even date
herewith, in the principal amount of the Loan (the "Lender Note"), which Note will be secured
by that certain Construction Deed of Trust With Assignment of Leases and Rents, Security
Agreement and Fixture Filing, dated as of even date herewith, to be recorded concurrently
herewith in the Official Records of the County of Los Angeles, encumbering Borrower's interest
in the Property and Improvements, which will be recorded in the Official Records of Los
Angeles County, California (the "Lender Deed of Trust") and a Financing Statement, to be filed
with the Secretary of State of California (the "Lender Financing Statement").

F. As a condition precedent to Lender making the Lender Loan, Lender requires that
the Lender Deed of Trust, the repayment of the Lender Loan, and the other Lender Loan
Documents unconditionally and at all times remain a lien or charge upon the Property and
Improvements, as applicable, prior and superior to all the rights of City under the City Loan
Documents, and that City specifically and unconditionally subordinates the City Deed of Trust,
City Regulatory Agreement, and the City Financing Statement to the lien or charge of the Lender
Deed of Trust, the repayment of the Lender Loan and the other Lender Loan Documents.

G. It is to the mutual benefit ofthe parties hereto that Lender make the Lender Loan
.to Borrower;

NOW THEREFORE, in consideration of the mutual benefits accruing to the
parties hereto and other valuable consideration, the receipt and sufficiency of which
consideration is hereby acknowledged, it is hereby declared, understood and agreed as follows:

1. The Lender Deed of Trust securing the Lender Note, and any renewals or extensions
thereof and all amendments and modifications together with Lender's right to repayment of the
Lender Loan and Lender's rights under any other Lender Loan Documents (including all sums
advanced for the purposes of protecting or further securing the lien of the Lender Deed of Trust
or curing defaults by Borrower under the Lender Loan Documents), shall unconditionally be and
at all times remain a lien or charge on the Property and Improvements, as applicable, prior and
superior to the City Deed of Trust, and all obligations secured thereby, the City Regulatory
Agreement and the other City Loan Documents. Lender agrees that there shall be no "Material
Modification" of the Lender Loan Documents in a manner that creates an adverse effect upon the

2
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City under the City Loan Documents without the prior written consent of City, which consent
shall not be unreasonably withheld or delayed. Lender agrees that a "Material Modification" of
the Lender Loan Documents shall mean any modification of the Lender Loan Documents in a
manner that creates an adverse effect upon the City under the City Loan Documents and
includes, but is not limited to, any modification which (a) increases the principal amount of the
Lender Loan, (b) increases the interest rate on the Lender Loan (except as contemplated in the
Lender Loan Documents as of the Effective Date), (c) decreases the term of the Lender Loan, or
(d) permits the substitution of the security collateral for the Lender Loan without the prior
written consent of City which shall not be unreasonably withheld or delayed.

2. Lender would not have made the Lender Loan without City's commitment to execute
this Agreement.

3. This Agreement shall be the whole and only agreement with regard to the
subordination of the City Loan Documents, and shall supersede and cancel any prior agreements
as to such subordination of the City Deed of Trust, the City Regulatory Agreement, the other
City Loan Documents and all indebtedness secured thereby to the Lender's Deed of Trust.

4. City declares, agrees and acknowledges for the benefit of Lender, that:

a. Lender, in making disbursements pursuant to the terms of the Lender Loan
Agreement or any other Lender Loan Document, is under no obligation or duty to, nor has
Lender represented that it will, see to the application of such proceeds by the person or persons
to whom Lender disburses such proceeds, and any application or use of such proceeds for
purposes other than those provided for in such agreement or agreements shall not defeat the
subordination herein made in whole or in part; and

b. City represents and warrants as of the date of this Agreement and the date of
recordation of this Agreement that: (i) the City Deed of Trust and other City Loan Documents
are in full force and effect; and (ii) there is no breach or event of default (or conditions or events
which, with notice or the passage of time or both, would constitute a breach or default), known to
City, under the City Loan Documents; and

. ~_ . ._, _~.}~..._.Sity intentionally a~d uncondi~ionally waives and relin~~hes t~~'priority of
the CItyLoan Documents and subordinates the hens and charges of the CIty Deedof Trust, the
City Regulatory Agreement and the other City Loan Documents to the lien or charge of the
Lender Deed of Trust upon the Property and Improvements, the repayment of the Lender Loan
and the other Lender Loan Documents; and

-_._ __ ._.__ -.- -.- .. ~.---.-.----- -..----------.-.~ ..--.-~~-.------ -- _ _ ~ ------~-------.--------

d. City understands that in reliance upon, and in consideration of, the waiver,
relinquishment and subordination, specific loans and advances as set forth in the Lender Loan
Agreement are being and will be made by Lender and, as part and parcel thereof, specific
monetary and other obligations are being and will be entered into which would not be made or
entered into but for said reliance upon this waiver, relinquishment and subordination; and

e. City agrees to notify the holder of the Lender Note within thirty (30) days after
City has knowledge of a breach, default or event of default under any of the City Loan
Documents. City shall not, under any circumstances, incur any liability for any failure to provide

3
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such notice to Lender; provided, however, City shall correct any such failure to provide such
notice required under this paragraph by promptly giving notice to Lender following the
discovery of such failure.

5. Lender may, without affecting the subordination provided herein: (a) release or
compromise any obligation of any nature with respect to the Lender Loan Documents; (b) release
its security interest in, or surrender, release all or any part o(~ulY properties securing the Lender
Note; or (c) retain or obtain a security interest in any property to secure payment of the Lender
Note. Notwithstanding the foregoing, Lender agrees that it will not modify the Lender Loan
Documents in a material way to (i) increase the principal amount of the Lender Loan, (ii)
increase the interest rate under the Lender Note, or (iii) decrease the term of the Lender Loan or
(iv) permit substitution of the security collateral without the prior written consent of City, which
consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, Lender may substitute deposit accounts held as security into which proceeds of the
Loan or other funds of Borrower are deposited.

6. City hereby confirms to and agrees with Lender as to the following:

a, City has delivered to Lender true and complete copies ofthe City Loan
Documents, and such documents have not been amended, modified or supplemented in any way,
except as disclosed therein; and

b. City hereby acknowledges the Lender Loan and the execution and delivery by
Borrower to Lender of the Lender Loan Documents and acknowledges the provisions of the
Lender Loan Documents, including, without limitation, all terms of the Lender Note; provided,
however, such acknowledgement of the Lender Loan Documents does not constitute a legal
opinion as to the validity of such documents under applicable law; and

c. City and Bon-ower agree not to enter into any agreement to amend or modify
the City Loan Documents in any material way to (a) increase the principal amount of the City
Loan; (b) increase the interest rate under the City Note; or (c) decrease the term of the City Loan
without the prior written consent of Lender; provided, however, in no event shall this Agreement
bedeemed.to.waive.or.modify .anyobligationof Borrow_eLund_eriheLna~AgreemenUo_Qhtai~ __
the consent of Lender pursuant to Section 9.18 thereof.

7. Borrower acknowledges and agrees that in no event shall this Agreement be deemed
to have waived (a) as between Borrower and City, any term or provision of the City Loan
Documents, or (b) as between Borrower and Lender, any term or provision of the Loan
Documents.

8. This Agreement shall be binding on and inure to the benefit of the legal
representatives, heirs, successors and assigns of the parties. This Agreement shall be governed
and construed in accordance with the laws of the State of California.

9. The individual or individuals executing this Agreement on behalf of each party
represents and warrants that (a) it has been duly and validly authorized to do so on behalf of such
party with the full right and authority to execute this Agreement and to bind such party with
respect to all of its obligations hereunder, (b) this Agreement is a valid, binding and enforceable

4
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obligation of such party, and (c) no consent of a third party is required to enter into this
Agreement.

10. If any provision of this Agreement shall be determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable, that portion shall be deemed severed from this
Agreement and the remaining parts shall remain in full force as though the invalid, illegal, or
unenforceable portion had never been part of this Agreement.

11. This Agreement is one of the Loan Documents as that term is defined in the Lender
Loan Agreement.

12. All notices, demands, approvals and other communications which are required to or
may be given pursuant to this Agreement shall be in writing and shall be delivered by personal
delivery, overnight air courier or registered or certified U.S. mail, with return receipt requested,
to the appropriate pmty as its address as follows:

THE SIX VETERANS HOUSING LP
---------------------------- 131J-~&treet~-------

Los Angeles, CA 90021
Attention: Executive Director

If to the City:

If to Borrower:

Ifto Lender:

LOS ANGELES HOUSING AND COMMUNITY
INVESTMENT DEPARTMENT
P.O. Box 532729
Los Angeles, CA 90053-2729
Attention: Asset Management
(if by mail)

LOS ANGELES HOUSING AND COMMUNITY
INVESTMENT
1200 W. 7th Street
8th Floor
Los Angeles, CA 90017
Attention:
(ifby delivery)

WELLS FARGO BANK, NATIONAL ASSOCIATION
Community Lending and Investment
333 S. Grand Avenue
7th Floor
Los Angeles, CA 90071
Attn: Loan Administration Officer
Loan No.: 1011377

Addresses for notice may be changed from time to time by written notice to all other parties. If
any communication is given by mail it will be deemed to be effective for all purposes upon the
earlier of (a) 96 hours after deposit in the U.S. Mail with proper postage prepaid; or (b) actual
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receipt, as indicated by the return receipt; and if given by personal delivery or by overnight air
courier, when delivered.

13. Right to Cure.

a. Lender and Borrower shall deliver to City, at the address indicated in Section
12 above, copies of any notices of default delivered to Borrower in connection with the Lender
Loan Documents concurrently with the delivery of notice of default to Borrower. City shall have
the right (but not the obligation) to cure any default by Borrower under the terms and conditions
of the Lender Loan Documents, and Lender shall accept performance by City as if such
performance were tendered by Borrower, so long as City cures any (i) monetary default within
thirty (30) days after receipt of notice that such monetary default is past due, or (ii) any non-
monetary default within thirty (30) days after Lender has mailed or delivered (whichever is
earlier if mailed in accordance with Section 12 above) to City written notice of such failure. If
such failure can ultimately be cured, but is not susceptible to being cured within the applicable
period, City shall have the greater of an additional thirty (30) days or such additional time as is
determined by Lender in its reasonable discretion to cure such default, provided: (aa) City has
commenced curing and is diligently pursuing a cure of such failure with such thirty (30) day
period; and (bb) such failure is completely cured within sixty (60) days from the date that
Lender's original notice was mailed or delivered to City. Provided City cures the default within
the applicable cure period set forth above, Lender shall not accelerate the Lender Loan. All
amounts paid by the City to the Lender to cure a default under the Lender Loan Documents shall
be deemed to have been advanced by the City pursuant to, and shall be secured by the lien of, the
City Deed of Trust.

b. Notwithstanding City's cure rights described in Section 13(a) above, as
applicable, if Borrower fails to make a payment or perform any obligation when due and if
Lender reasonably determines that there is an imminent danger that its security will be materially
impaired or that action is necessary to prevent future deterioration of its security, Lender may,
upon delivery of written notice of such determination to City, immediately take such actions as
are reasonably necessary to cure said default and preserve Lender's security, including, but not
limited to, filing a judicial foreclosure action and seeking the appointment of a receiver. Lender
shaH-not-;-under-any-circtlmstances-;-incur-any-liabHity-f-or-any-failure-toprovide··any-·noticeto·······
City under this Section 13; provided, however, Lender shall correct any such failure to provide
such notice required under this Agreement, if so requested, and permit the cure of such default
within the time periods set forth in this Section 13 commencing from the date of mailing or
delivering of such corrected notice to City. It shall be the obligation of City to provide and
update its address for notice purposes hereunder and Lender shall have no duty to verify the
accuracy or completeness of such information.

c. After the expiration of the cure periods as specified in Section l3(a) above, and
if any default remains uncured, Lender may record a Notice of Default at the Los Angeles
County Recorder's Office. City's right to cure a default under the Lender Loan Documents
pursuant to this Section 13 shall not operate to waive, impair or delay the exercise of Lender's
rights or remedies under the Lender Loan Documents or applicable law with respect to such
Event of Default after the expiration of any cure period specified under Section 13(a), as
applicable. Lender reserves the right to exercise all its remedies pursuant to the Lender Loan

6
DWT 2357681 7Ycl OOSg288~O()0026



14. This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original and all of which together shall constitute and be construed as one and the
same instrument.

Documents upon the occurrence of any subsequent Event of Default under the Lender Loan
Documents that remains uncured.

Exhibit A is attached hereto and incorporated herein by this reference.

7
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IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS AGREEMENT,
THE PARTIES CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO.

LENDER:

WELLS FARGO BANK,
NATIONAL ASSOCIATION

By:
Norma Dominguez
Vice President

Signature Page to Subordination Agreement (City)
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BORROWER:

THE SIX VETERANS HOUSING LP,
a California limited partnership

By: The Six Veterans Housing GP LLC,
a California limited liability company,
its General Partner

By: The Skid Row Housing Trust,
a California nonprofit public benefit corporation,
its MemberlManager

By:
Dana Trujillo
Housing Development Director

Signature Page to Subordination Agreement (City)
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CITY:

CITY OF LOS ANGELES

By: LOS ANGELES HOUSING AND
COMMUNITY INVESTMENT:;p~ '~

Helmi Hisserich
Its: Assistant General Manager

APPROVED AS TO FORM:

MICHAEL N. FEUER, City Attorney

By: ~ty Att:.ney

Date:_ ~Vh '2() f '7-£J 11-
ATTEST:

----------f"\--""=-=---=-- ------------------'--------- ..--..- - -..--.

Signature Page to Subordination Agreement (City)
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ACKNOWLEDGMENT

State of California
County of Los Angeles

On March 18, 2014 before me, R. Barajas, Notary Public,
(insert name and title of the officer)

personally appeared Helmi Hisserich
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

.subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
'his/ber/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of.which the personts) acted, executed the· instrument

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

WITNESS my hand and official seal.

jAee .. , ••.•.......•.
R. BARAJAS

~ Commission # 1927746 l
~ 1 Notary Public - California §i Los Angeles County ~

...... :; .MltOT~'!xgir:s.M:r ;'J~l:l
Signature /0/ (Seal)

.................................. _ .._--_._--_. __._--------------_.

,.



ACKNOWLEDGMENT

State of California

County of _

On befureme, ___
(here insert name and title ofthe officer)

personally appeared _
Name of Signer(s)

who proved to me on the basis ofsatisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/herltheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument the

erson(s),.or the entity upon behalf of which the person(s) acted, executed the instrument.

certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
aragraph is true and correct,

'. WITNESS my hand and official seal.

(Notary Seal)
Signature of Notary Public
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ACKNOWLEDGMENT
State of California

County of _

On beforeme, ___
(here insert name and title of the officer)

personally appeared j _

Name of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

(Notary Seal)
Signature of Notary Public

-_.__._--------------------_ ..__ .. __ .__ .. __ . _._-_ ..... _-_ ..._-
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ACKNOWLEDGMENT

State of California

County of _

On beforelne, ~
(here insert name and title ofthe officer)

personally appeared j, _

Name of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me"that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), 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.

WITNESS my hand and official seal.

(Notary Seal)
Signature of Notary Public

-------------- ----------- -------------- - --------
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EXHIBIT A

DESCRIPTION OF PROPERTY

Exhibit A to Subordination Agreement by and among THE SIX VETERANS HOUSING LP, a
California limited partnership ("BOITOwer"),and the CITY OF LOS ANGELES, a municipal
corporation and charter city, acting through its Los Angeles Housing and Community Investment
Department ("City"), in favor of WELLS FARGO BANK, NATIONAL ASSOCIATION, and
its successors and assigns ("Lender"), dated as of March 18,2014.

All that certain real property situated in the County of Los Angeles, State of California,
described as follows:

LOTS 85 AND 86 OF THE WEST END TERRACE, IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22, PAGE 33, OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM SAID LOT 85 ALL OIL, GAS, MINERAL, BREA, ASPHALTUM, AND
ANY OTHER HYDROCARBON SUBSTANCES, BELOW A DEPTH OF 500 FEET UNDER
THE REAL PROPERTY HEREIN DESCRIBED, WITHOUT THE RIGHT OF SURFACE
ENTRY, UNTIL SUCH TIME AS BOTH ROY F. ELLERHORST AND EUVAM.
ELLERHORST, HUSBAND AND WIFE, ARE DECEASED, WHEN ALL OF THESE
RESERVATIONS SHALL THEN IMMEDIATEL Y VEST UNTO THE OWNERS OF
RECORD, AS RESERVED IN THE DOCUMENT RECORDED JULY 3, 1979, AS
INSTRUMENT NO. 79-724894, OFFICIAL RECORDS OF SAID COUNTY.

A.P.N.: 5141-025-005; 5141-025-006
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