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LOAN AGREEMENT
(THE SIX PROJECT)
($4,277,100)

Thig Loan Agreement is made and entered into by and betweeh
the City of Los Angeles, a municipal corporation ("Lender" or
"City®), and The Six Veterans Housing LP, a California limited
partnerghip ("Borrower"). ‘

RECITALS

k. The City wishes to promcte the construction of
multifamily rental houSing'within the City of Los Angeles.

B. The City created the Affordable Housing Trust Fund, as
contained in Los Angeles Ordinance 173346, adopted on May 23,
2000, Los Angeles Council File 99-1753; chapter title amended by
.ordinance 174,035, effective July 30, 2001, as Los Angeles
Administrative Code Section 5.522 ("AHTF")

.

C. The funds provided by the AHTF .are through the 2013
Round 1 Affordable Housing Trust Fund Program, Log Angeles
Council File 13-0303 and consist of the Home Investment A
Partnership Program Funds (YHOME Funds") from the United States
Department of Housing and Urban' Development ("HUD") pursuant to
‘the Cranston-Gonzales National Houging Act of 1990 for the
purpose of expanding the supply of de¢ent, safe, sanitary and
affordable housing; and the General Fund ("GENERAL Funds") of the
AHTEF, '

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 (54,277,100) from the City’e HOME Funds and
GENFRAL Funds, loaned to support acquisition, predevelopment',
construction and permanent costs.

E. Borrower shall acguire the real property located at gg;
South Carondelet Street, Log Angeles, Califeornia 90057 (as more
particularly described in Exhibit A) (the "Property") for the new
construction of an apartment building resulting in fifty twoikgg)
housing units, of which Forty Nine Percent (49%) of fifty (50)
units shall 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 degcribed in Exhibit
ALY .

[THE SIX PROJECT
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. As a conditicon of thig Lean, Borrower sghall execute,” |
- among other things, the City Note, the City Deed of Trust and the
Regulatory Agreement, in which the City Deed of Trust, and the
Regulatory Agreement shall be recorded against the Property.
These instruments are intended to secure Lender's cohtinuing
interest in the affordability and habitability of the Project, as
well as Lo secure performance of other covenants contained in
these agreements.

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

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

ARTICLE ‘1. TERMS OF LOAN

1.1 CITY BUSINESS TAX REGISTRATION CERTIFICATE. The
Borrower represents that it has obtained and presently holds the
Buginess Tax Registration Certificate(s) required by the City's
Buginess Tax. Ordinance (Article 1, Chapter 2, section 21.00 et

geqg. of the Los Angeles Municipal Code). For the term covered by

this Loan Agreement, Rorrower shall -maintain, or obtain as
necesgary, all such Certificates required of it under the
Buginegs Tax Ordinance and shall not allow any such Business Tax
Regigtration Certificate to be revoked or suspended.

1.2 LOAN. Lender agrees to provide a Joan of funds to

Borrower under the terms and conditions . of the Loan Documents.
' : . .

1:3 AMOUNT OF LOAN. On and subject to the terms and
conditions of the Loan Documents, Lender agreeg to make and 77
Borrower agrees. to accept a loan in an amount not to exceed Four
Million Two Hundred Seventy Seven Thousand One Hundred Dollars

($4,277,100), evidenced by & promigsory note, (the “City Note&”),
in this amount and secured by the City Deed of Trust reccorded
againgt the Property. The City Note is attached as Exhibit C.
The City Deed ‘'of Trust is attached as Exhibit D. The termg of
- Bxhibit C and ¥xhibit D are hereby incorporated into this City
T.oan Agreement by this reference. Property ig described in
Exhibit A, which is hereby incorporated intec thig City Loan
Agreement by this reference.
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‘'Upon the date of closing, Escrow Holder shall record the
Regulatory Agreement, and City Deed of Trust with the Recorder
for the County of Log Angeles, and shall deliver conformed copies
of the recorded documents to the Lender and Borrower. '

1.4 INTEREST. The City Note shall bear sgsimple interesgt 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 (30) day month.

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

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

Unless sooner dﬁé'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) f£ifty five (55) years from the
date of the executlon of the City Note, (b) the date the Property
ig gold, agsigned, transferred, or reflnanced without City
approval, or {¢) an Event of Default by Borrower which has not
been cured as prov1ded for in thlS Loan Agreement

! 1.6 NOTICES, DEMANDS'AND COMMUNICATIONS. Formal notices,
demands and communlcations between Borrower and Lender shall be

GHFFWﬂWD“+1y—g}ven—aﬂd—sh&}}—ﬂe%—be—deemeu given—unltess
dispatched by registered or certified mail, postage prepaid, .
return receipt requested, or delivered personally, to the
principal offices of Borrower and Lender as follows: .

LENDER: City of Log Zngeles
Housing and Community Investment Department
. P.O. Box # 532729
' " Losg Angeles, CA 90053-2729
: Attention: = Portfolio Management ’

Copy to:
Director of Major Projects Division

[THE SIX PROJECT
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BORROWER: The Six Veterans Housing LP
: ¢/o 8kid Row Houging Trust, Managing General Partner
1317 East 7t gtreet =
Los Angeleg, California 90021
Attention: Executive Director

Copy to investor limitéd partner:

NEF Agsignment Corporation .

120 South Rivergide PRlaza, 15t Floor

Chicage, Illinois 60606

Attention: Sr. Vice President, Agget Management

1.7 SOURCES OF FUNDS AND COMPLIANCE WITH FUNDING
REQUIREMENTS. The funds are from the 2013 Round 1 Affordable
Housing Trust Fund - High Leverage Program ("AHTF"), Los Angeles
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 $9-1753; chapter title amended by
ordinance 174,035, effective July 30, 2001, ag Los Angeles
Administrative Code Section 5.522. Borrower must comply with all
the requirements imposed on properties assisted under the
applicable sources of funds: _— ’

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

1

B. General Funds of the 2013 AHTE,

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

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 TUSE OF FUNDS. ‘Borrbﬁérrshall uge and/or show proof
that it used Loan proceeds only for the Eligible Costs and in the
amount specified in the Budget as well as any revisions' to the
Budget or Eligible Costs authorized by thils Loean Agreement or
approved in writing by Lender. In its sole discretion, HCIDLA
may approve changes in the budget by the execution of an approval
letter stating the reasons for the changeg 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 any one
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line item. The Budget is attached as Exhibit E, which isg hereby
incorporated into thisg City Loan Agreement by this reference.
The Rligible Costs are specified in Exhibit E, which is hereby
incorporated into this City Loan Agreement by this reference.
The Method of Financing is specified in Exhibit F, which is
hereby incorporated into this City Loan Agreement by this
reference.

1.9 LOAN DISBURSEMENT. Lender shall not be obligated to
digburse any of the Loan proceeds or take any other action under
the Loan Documents unless all of the conditions precedent
contained in Exhibit G, are satisfied. Borrower may only 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 before Borrower
incurs costs. Exhibit ¢ is hereby incorporated into this City
Loan Agreemaent by thig reference.

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

.10 LOAN -IN BALANCE. The Loan is "in balance" whenever the ‘
amount of the undisbursed Loan funds (exclusive of the

contingemcy amourrt s n—t:}re—Budget—),—p—}‘u;S“anYWUE her fundg i the—"
Budget are sufficient in Lender’s reagorable judgment to pay all
of the following gums: (i) all costs of construction, marketing, .
ownership, maintenance and sale or leasing of the Land and
Tmprovements; (ii) all moneys owing or owed third party
consultants, suppliers, or constrictors; 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 inélude funds to be provided by Borrower or' any
other party as shown in the Budget. The Loan must remain "in
balance™ through lien-free completion of the Improvements and
occupancy of ninety percent (90%) of the reéstricted units in full
compliance with all applicable restrictions.
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The Loan ig "out of balance" when Lender, in its reasonable
judgment, determines the funds (including all undisbursed Loan
fundg 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. 2An out of balance Loan is a
default under this loan agreement.

{(a) Borrower acknowledges thalb the Loan may become "out of
balance® in numerous and unforeseen ways. Borrower
further acknowledges that the Loan may become "out of
balance" from a shortage of funds in any single line
item or category of the Budget, even if there are
undisbursed ILoan 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 regerve)
unlegs the Budget expressly and specifically allows
such use or Lender consents to the specific use in
writing.

(b ) Whenever the T.oan ig "out of balance", Lender may make
written demand on Borrower to open an egcrow account
requiring both the TLender 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 (5)
business days, all funds required by Lender’s demand.
Algo, 1f required by Lender, Borrower ghall gubmit, for
Lender's approval, a revised Budget within fifteen ({(15)

days after any such-demand— Disbursement—of—funds from
the escrow account shall be made through the Escrow
Holder pursuant to the Lender’s instructions based on
» the Loan being . "out of balance".’

Unless otherwise shown in the Budget, all fundsg provided by
Borrower, pursuant to Section 1.10(b), must be on deposit with
the Escrow Holder ("Escrow Account!"). Thege funds in the Escrow
Account shall remain with the Escrow Holder until ‘either of the
following occurs: 1) the Lender is sgatigfied that the City Loan
is in balance; or 2} the Notice of Completion-is recorded in the
Official Records in the Office of the County Recorder of Tos
Angeles County, State of California. Borrower hereby pledges and
grants a security interest to Lender in and to, the Escrow
Account and all funds therein. That pledge and security intervest
shall secure Borrower'’'sg performdance of Lhe obligationg under this
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Loan Agreement, the City Note and the other Loan Documents.
Lender ghall have available to it, all rights available to a
gecured party under the Uniform Commercial Code of the State of
California in connection with such security interest. Borrower
agrees to execute and deliver to Lender such additional documents
ag Lender may reasonably require from time to time in order to
further evidence or perfect such pledge and security interest.
All funds on deposgited with the Escrow Holder are herein referred
to as YEscrow Funds". '

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

1.11 COLLATERAL. As collateral for the Loan, the Borrower
shall provide the Lender an executed City Deed of Trust in the i
form attached as Exhibit D giving the Lender a security interest f
in the Property. The Borrower shall deliver concurrently with '
the execution of the City Deed of Trust, the original executed
*City Note in the form attached as Exhibit ¢, which Lender shall
hold until the City Note is paid in full. ' '

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

Concurrent with the recordation of the City Deed of Trust

andthe Regulatory-fAgreement; the Tender shall cause all pPravicus
deeds of trust to be respectively reconveyed. All of the
previous promissgory notes shall be canceled and returned to the
Borrower. All of the prévious UCC-1's shall likewise be
terminated._  The Regulatory Agreement is attached as Exhibit K,
which ig her¥eby incorporated inte thig City Loan Agreement. by
this reference.

Ag further security, Borrower agreegs to assigd and transfer
to the City, subject to the rights of prior lien holders, its
gucceggors or assigns, all of (1) Borrower's rightsg in and to the
Plans and Specifications, together with all amendments,
modifications, supplements, general conditiong and addenda
thereto relating to the Project, and {2) Borrower's right, titie
and interegt in the agreémgnt between The Borrower and the
Architect relating to the development of the Project, -in Lhe form
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attached as Exhibit L, which is hereby 1ncorporated into this
Loan Agreement by thlS reference.

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

1.12 REPAYMENT OF LOAN. On or before each Payment Date, the
Borrower shall submit itg audited Annual Financial Statements to

‘the City for the préceding fiscal year together with, if any, the

City's Share. Failure to do so will resgsult in a default under
this TLoan Agreement. Once receilved on a timely basis, the City
shall review and approve such financial statements and share of
regidual receipts, or request revigions, within ninety (90) days
after receipt. In the event that the City determines as the
result of its review that there is an understatement in the
amount and payment of Residual Receipts due to the City, Borrower
shall promptly pay to the City its share of such understatement,
but in any event, within thirty {30) days of notice of- such
understatement. In the event that the City determines that there

is an overstatement, the City shall promptly refund the amount to.

Borrower within thirty (30) days of such determination.

if contested, Borrower is required to pay under protest.

‘Borrower shall have thirty (30) days from notice of obligation to

gubmit, in writing, any contentions to the City.' If the City
receives contentions in writing, the City will have thirty (30)

days—upon—receipt—to—respond— If nowrittencontentions are
received by the City within the thirty (30) days, Borrower is
deemed to concur with the cobligation.

1.14 MAINTENANCE OF RECORDS, RIGHT TO INSPECT AND COPY.

L]
v

A, The Borrower agrees to keep and maintain books,

accounts, reports, files, records (including records
' pertaining to race, color, creed, sex and national
- origin of tenants and applicants; and books of orlglnal

entry, source documents supporting accountlng
trangactions, service records, general 1edger cand .
canceled checks), and other documents relating to the
receipt and digbursement of all funds and performance
under this Loan Agreement and in accordance with any
other ihplementing 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 Funds contained in 24 CFR 570.490 and
24 CFR 570.493. Borrower shall maintain copies of such
bocks and records in a location that is within twenty
five (25) miles of the Site. ’

Borrower’s duty to keep and maintain documents include

~ B.
the following forms and reports:
1. Property Management Plan
2, Affirmative Marketing Documentation
3.  Vacancy Notificationg 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 Reasonable Accommodation/Modification
’ " Requests :

C. At all reasonable times and following reasonable notice
to the Borrower, any duly authorized represgentative of -
the City, the California 8tate Auditor, Officials of
HUD and the Office of the Inspector General shall have
acvess—to-and-theright—to—tnspect;copy, audit;and--
examine all such books, records, accounts, reports,
files, and other documents of the Borrower until
completion of all close-out procedures and final

. settlement and conclugion of all issuss.

D. The Borrower shall furnish such statements, records,

' reports, ilncluding litigation reports, data and other

' information as the City may from time to time '
reasonably request. : .

E. Records, in. their original form, shall be maintained in

accordance with regquirements prescribed by the City

‘with respect to all matters covered on file for all

documents specified in this Loan Agreement.  Original
formeg are to be maintained on file for all documents
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specified in this Loan Agreement. Such records ghall
be retained for a period of five (5) years after
termination of ‘this Agreement and after final
digposition of 'all pending matters. “Pending matters”
include, but are not limited teo, an audit, litigation

‘or other actions involving reccrds. The City may, at

its discretion take possgession of, retain and audit
said records. Records, im their original foxrm,
pertaining to matters covered by this Agreement, -shall
at all times be retained within the County of Los
Angelés unless authorization to remove this is granted
in writing by the City. '

AUDITS & INSPECTIONS.

Borrower shall make available for examination at
reagsonable intervals and during normal business hours
to Lender all books, accounts, reports, files, and
other papers or property with regpect te all matters

" covered by these Loan Documents, and shall permit

Lender to audit, examine, and make excerpts or
transcripts from such records. Lender may make auditg
of any conditions relating to this T.can.

Following reasonable notice to Borrower, at any tTime
during normal buginegs hourg and ag often as the U.S.
Comptroller General, California State Auditor ox the
City may deem necesgsary, the Borrower ghall make
available for examination, all of- itg records that
support all matters covered by this Toan Agreement.

After commencement—of—drawing—the—toan—fundsthe

)

Borrower shall conduct audits or have audits conducted
on an annual basis, in accordance with the Single Audit
Act, 31 USC Sec. 7501 et. geqg.; City Council action
dated February 4, 1987, C.F. No. 84-2259-51 and any
administrative regulations or field memos implementing
revigions or updates to the audit reguirementa. The
auditor's reports, prepared in accordance with
appropriate Federal Audit Stdndards, and any

accompanying management reports on the operation of the

entity or this Loan Agreement, shall be submitted to

the ¢ity within cne hundred twenty (120) days after the

close of the Borrower's fiscal vear.

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

Z. If this Leoan Agreement is terminated, gsooner than
the close of RBorrower's fiscal year, either by
completion of Borrower's obligationg under thig
Loan Agreement or because of default of either

~party, the audit shall be. immediately conducted
and submitted to the City within ninety (90) days
after such termination.

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

4. If the auditor's report or management report
identifies deficiencies with internal controls,
contract compliance, or cost certification, the-
Borrower shall prepare and submit a corrective
action plan along with the auditor's reports. The
plan .shall address all deficiencies and provide

gpecific details on corrective actions to be taken

along with the date the action was or will be
implemented. If the cost certification indicates
funds were not spent in accordance with the
provisionsg of this Loan Agreement, the'Borrower
shall immediately reimburse the City for all such

eeosts—and this Loan Agreement—shall be—tmmedistely——

terminated.

The City, California State Auditor, the U.S.
Comptroller General shall have the authority to audit,
examine and make excerpts or transcripts from records,:
including contracts, inveoices, participant records and
other records supporting this Loan Agreement.

l
1

Subject to approval by Lender, Borrower may request the
annual review to occur at the same time as the annual
review for any other program on the project ("Mass
Recertification Date"). '
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1.16 RESIDUAL RECEIPTS.
AL Residual Receipts shall be distributed as follows:

1. City shall receive an amourt equal to fifty
percent (50%) of Residual Receipts of the Project,

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

B. Residual Receipts calculations shall be on a cash
basis,
C. The City's Share shall be applied first to pay current .

annual interest due, then the cumulative interest owed,
and then to reduce the principal amount of the Loan.
Upon payment in full of the Loan, City shall have no

- further right to payment of any portion of Residual
Receipts.

D. The term of the Loan shall be fifty five (55) years
from the date of the City Note, which repayment date
may be extended at the gole discretion of Lender if any
portion of the Loan remains unpaid. Unless paid in
full earlier, the remaining balance of the Loan shall
be due and payable in: full at the explratlon of the
term of the Loan.

1.17 ANNUAL OPERATING EXPENSES, The line itemg for
Operating Expenses to be charged to the Project shall be
congistent. with those that are listed in the Operating Expenses
definition—of - thisg Loan Agreement . The monthly-or-annual-—set

agideg for the Operating Regerve PFund and the Replacement Reserve
Fund shall not be part of Operating Expenses.

1.18 OPERATING RESERVE FUND. | ;

Al Borrower ghall egtablish *an interest bearing account
(i.e. Treasuries, Government-insured investments, or a
combination thereof) designated by the City as a
reserve fund to be knowh ag the Operating Reserve Fund
for the THE SIX PROJECT. On or before the close of '
permanent financing for the project, Borrower shall
depcgit into the account not less than One Hundred’
Ninety Two Thousand Six Hundred Seventy Nine Dollars
(8192,679) .
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Fundg shall be invesgted subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Operating Regerve Fund.  PFunds may
be withdrawn only when Revenue isg insufficient to pay
Operating Expenses. The Borrower shall not draw funds

from the Operating Reserve Fund without the priocr

written approval of the City. Any deficit in the
regerve at the end of the year due to City approvéd
withdrawals is to be -funded in subseguent 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 Regidual
Receipts. Borxrower shall be under no obligation to
fund the Operating Reserve Fund deficit from other
gources if funds are not available after the payment of
all Operating Expenses. : '

In the event of a failure by Borrower to pay City's
Share to the Lender pursuant to the terms of this Loan
Agreement, the Regulatory Agreement, City Note, or City
Deed of Trust or if the Borrower defaults under the
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
applfcable 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: '

The Operating Reserve Fund was egtablished as a

condittion—to recetvingthe—hoan—for—thebenefit—of—the———— |
Lender and the Borrower.

REPLACEMENT RESERVE FUND.

On the first Payment Date, Borrower shall esgtablish an ¢
interest bearing account (i.e. Treaguriesg, Government-
insured investments, or a combination thereof)

designated by the City as a reserve fund to be known as
the Replacement Reserve Fund for the THE SIX PROJECT.

On the first Payment Date and annually thereafter on

the Payment Date the Borrower shall deposit Fifteen

‘Thousand Six Hundred Dollars (315,600).

Notwithstanding the previous sentence, Borrower ghall
only be required to fund the Replacement Regerve Fund
to the extent that there are gufficient funds available
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after the payment of all Operating Expenses. Borrower
ghall be under no obligaticn to fund the Replacement
Regerve Fund from other sources if funds are not
available after the payment of all Cperating Expenses.

B. Funds shall be invested gsubject to the prior written
approval of the City and any earnings shall becone and
remain a part of the Replacement Regerve Fund. Funds
may only be drawn to replace or maintain the
Improvements or perscnal property which has been
depreciated on the Borrower’s Tax Return, filed with.
the Internal Revenue Service. The Borrower shall not
draw funds: from the Replacement Resgerve 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 Trusgt, or if the Borrower defaults under the
Ccity Note, Regulatory Agreement, or City Deed of Trust,
pursuant to which event the principal amount of the
Loan may be accelerated, the City may, after delivery
of notice to Borrower and the expiration of any
applicable cure periods, apply the funds in the
Replacement Reserve Fund to the amount.then due under
the City Note or usge guch 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
ghall obtain and wmaintain goced and marketable title to the '
Property. As a condition for closing the Loan, Borrower ghall
obtain.an ALTA lender's policy of title insurance naming Lender
as the insured with liability 'not lesgs than the principal amount
of the Loan, issued by an insurer satisfactory to Lender,
excepting only such défectsh lieng, encumbrances, and exceptions
as are approved by Lender, and containing such endorsements as
Lender may reasonably require. : o

_ 1.21 RECORDING.. Upon closing date, if applicable, Escrow
Holder shall record the Regulatory Agreement, and City Deed of
Trugt. with the Recorder for the County of Log Angeleg, and shall
deliver conformed copieg of the recorded documents to the Lender

" and Borrower.

14 of 87
[THE SIX PROJECT
03.17.14]




1.22 TRANSFER OF PROPERTY. During the term of this TL.can
Agreement, Borrower hag not made or created,. and shall not make
cr permit any =ale, assignment, conveyance, lease, or other
transfer of this Toan 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 T.oan shall be due and payable immediately if the
Project, or any portion thereof or interest therein, isg sold,
transferred, assigned or refinanced otherwise then in accordance
with this Loan Agreement. Leases in accordance with thig Toan
Agreement shall not be in viclation of this Loan Agreement.
However, upon City's approval of purchager, this Loan will be
fully assumable by said purchaser.

Lender shall give its consent to a sale, transfer, or
conveyance provided that all of the following conditions are met:
{a) Borrower is in compliance with the Loan Documents, or the
gale, transfer, or conveyance will result in the cure of any
existing violations of the Loan Documents; (b) the transferee
agrees to assume all obligations of Borrower imposed by the
Regulatory Agreement and the other Loan Documents and enter into
such an agreement ("Assumption Agreement"); (c¢) the transferece -

" demonstrates to Lender's satisfaction that it is capable of and

intends to own and operate the Property in full compliance with
the Regulatory Agreement and the other Loan Documents; (d) the

“terms of the sale, tTransfer, or conveyance ghall not -jeopardize

Lender's gecurity interest in the Property and is in full
compliance with all standards, including eligibility requirements

—  and other conditionsg-imposed-by any funding sources for the

Project and the Loan; and (e) the transferee ig not in default on
any other obligations. :
1.23 ENCUMBRANCE OF PROPERTY. Except as otherwise provided
in this Loan Agreement, prior to the completion of the Project d&s
evidenced by the recordation of a Notice of Completion, Borrower
shall not engage in any financing or any. other transaction
creating any. security intervest or other encumbrande or lien ugon
the Property, whether by express agreement or operation of law,
or allow any encumbrance or lien to be made on or attached to the
Property, except with the prior written consent of Lender. Until
igsuance of the Notice of Completion, Borrower shall notify
Lender in writing in advance of any financing secured by any deed
of trusgt, mortgage, or other sgimilar lien instrument that it
proposes to enter into with resgpect te 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 wvoluntary act of Borrower or
otherwise.

A. The following liens and encumbrances, subject to-
Tender'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. - Easementg, Special Asseggmentsg, etc.

3. Deedg of Trust in the amounts and pricrity, as
specified in Exhibit F, Method of Financing.

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

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

2. Upon a default under the senior loan documents,
senior-lendex-and Borrower-shall-provide Lender

written notice giving Lender an additional thirty
(30) days prior to the senior lender filing a
notice of default with the Los Angeles County
.Recorder's Office.
*

3. Upon a default under the sgsenior loan documents,

, '~ genior lender shall give Lender a right to
purchase the Property from the Borrower, at any
time after the default under the senicr loan
documents but prior to a foreclosure zale.

4.~ Upon the purchase of the Property by the lLender,
the senior lender shall permit the Lender to
assume the Borrower's obligations under the senior
loan under the original termg and conditions.’
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There shall be no material modification of the
senior loan documents without the prior written
consent of Lender, which consent will not be
unreagonably withheld or delaved.

genior 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,
@) decrease the term, or d) permit substitution of
the security collateral, without the prior written
congent of Lender.

ARTICLE 2. DEVELOPMENT OF PROJECT

-2.1 LOCAL, STATE AND FEDERAL LAWS.'

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

1.

Title VIII of the Civil Rights Act of 1968, 42
U.8.C. 3601-20 (Public Law 90-284) and
implementing regulations at 24 C.F.R. Part 107.

Executive Order 11063, asg amended by Executilve
order 12259 {3 €FR,- 1959-1963 Comp., p. 652 and 3
CFR, 1980 Comp., p. 307) (Equal Opportunity in
Housing Programs) and implementing regulations at

[THE 2IX PROJECT
03.17.14]
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Title VI of the Civil Rights Act of 1964 (42

‘U.8.C. 20004-2000d4-4) {Nondiscrimination in

Federally Assisted Programs) and regulationg at 24
C.F.R. Part 1; and its implementing regulatYons
and as applied through Executive Order No. 13166,
entitled “Improving.Access to Services for Persons
with Limited English Proficiency” (“LEP”), which
requires_recipients of ‘federal fundsg, including
Borrower, to take reasconable 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
Regigter, Volume 72, No. 13. .
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Title VIT of the Civil Rights Act of 19564, as
amended by the Equal Employment Opportunity Act of
1972, 42 U.5.C. 2000e.  °

Title TX of the Education Amendments of 1972, as
amended (20 USC §1681-81683, and §1685-§1636) .

Drug Abuge Office and Treatment Act of 1972, P.L.
92-255, as amended, relating to nondiscrimination
on thée basgis of drug abuge.

Comprehengive Alccohol Abuse and Alcoholism
Prevention, Treatment and Rehabilitation Act of
1970, P.L.. 91-616 as amended, relating to
nondiscrimination on the bagis of alcohol abuse or

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

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

'The Age Digcrimination Act of 1975, 42 U.8.C.
6101-07, and implementing regulations at 24 CFR

Section %04 of the Rehabilitation Act of 1973, 29

ge—794-and-implementingregulations—at—24
F.R. Part 8 and 9. . '

Architectural Barriers Act of 1968,;42 U.8.C.

Americans With Digabilities Act 42, U.S.C. 12101
et seqg., its implementing regulations at 24 CrR
part 8, and the Americans with Digabilities
Amendments (ADAAA) Pub. L. 110-325% and all
Subsequent amendments.

4,
3 5.
6.
7.
¥
alcoholiam.
8.
records.
3 9.
10.
‘ Part 146.
i 11.
| U5+ €
| C.
3 12.
4151-4157.
: ¥
13.
14 .
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Falr Housing Act, 42 U.S.C. 3601 ét-seq ; 24
"C.F.R. Parts 100, 103 and 104. )
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Uniform Federal Accessgibility Standards (UFAS), 24

Lead-Based Paint Poisoning Prevention Act, 42
U.5.C. 4821-4826 and 1mplement1ng regulationg at

Executive Order 12372 and 1mp1ement1ng regulations

‘Flood Digaster Act of 1973, 42 U.S.C. 4001, et

}

Wild and Scenic Riverg Act of 1968, 16 U.8.C.
Federal Water Pollution Control Act, 33 U.8.C.

Drug Free Workplace Act of 1988, 41 U.S.C. 701, 28

C.F.R. Part 67; California Drug-Free Workplace Act -

of 1990, California Government Code Section 8350-

Unifeorm Relocation Asgistance and Real Property
Acquigitiong Policieg Act of 1970, 42 U.S.C. 4601,

- Qffice of Management and Budget ("OMB") Circulars:

OMB Circular A-21 (Cost Principles for REducational
); OMB Circular A-87 (Cost Principles
for-State—hocal—and -Indian-Tribal CGovernments)-;

OMB Circular A-110 (Uniform Administrative
Requirementg for Grants and Other Agreements with
Institutions of Higher Education, Hospitals and
Other Non-Profit Organizations); OMB Circular A-

122 (Cost Principles for Non-Profit
Organizations); OMB. Circular A-133 (Audits of

. 8tates, Local Governments, and Non-Profit

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

‘Copeland Act, 40 U.S.C. 276¢ and 18 U.S.C. 874

15.
C.F.R. Part 40.
16.
24 CFR Part 35.
17.
) at 24 CFR Part 52.
18.
zeq.
19.
1271, et seq.
20.
1251 et sed.
21.
- 8357.
, 22
et seqg. and 24 CFR Part 42.
23.
Institutions
Crganizations). .
24
25-
26. -
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U.8.C.. 327-333.
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27. Federal Fair Labor Standards Act, 29 G.S.C. 201

28. Pursuant to California Government Code Section
16645, et geg, none of the fundg shall be used to
promote or deter Unlon/Labor organizing
activities. S

29. Californiafchild'Abuse and Neglect Reporting Act,
California Penal Code Section 11164 et seqg. and
gpecifically Sections 11165.7, 11165.9, and 11166.

30. Sectlon 106 of the Naticnal Historie Preservation
Act of 1966, as amended, 16 U.S8.C. 470, EO 11593,
and the Archaeological and Historic Preservation
Act of 1974, 16 U.8.C. 469A-1 et seq.

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

32. 'The Hou51ng and Community Development Act of 1974,
42 U.5.C. 5301, et seq.

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

34. Community Housing Development Organization
requirements in 24 C.F.R. Sections 92.300, 92.301
and 92.303.

~activities under 24 C.F.R. Sectioms 570.200-
570.207.

Borrower must comply with Public Taw 103-227, Part C-
Environmental Tobacco Smoke, also known as tThe Pro-
Children Act of 1994 (Act). This Act requires that
smoking not be permitted in any portion of any indoor
facility owned or leased or contracted by an entlty and
uged routinely or regularly for the provision of health,
day care, education or library gervices to children under
the age of 18, if the gervices are funded by Federal

programs either directly or indirectly or through State

and leocal governments. Federal programs include grants,
cooperative agreementg, loans or loan'guarantees and
contracts. The law does not apply to children’s services
provided in private residences, facilitieg funded solely
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by Medicare or Medicaid funds and portions of facilities
uged for inpatient drug and alcochol treatment. Borrower
further agrees that the above language will be included
in any subcontracts that contain provigions ~for
children’s services and that all ‘subcontractorg shall
certify compliance accordingly.

C. Borrower acknowledges that it is aware of liabilities -
resulting from submitting a false claim for payment by
the City under the False Claims Act {(Cal. Gov. Code
§812650 et seqg.), including treble damages, costs of
legal actions to recover payments, and civil penalties
of up to $10,000 per false claims. )

D. The Borrower ghall 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
conplying with all applicable City, County and State
building codes, and planning and zoning requirements,
and shall take all necessary steps so that the
development of the Property and the'congtruction, use,

- operation, and maintenance of the Project thereon-in
accordance with the provisions of this Loan Agreement
shall be in conformity with applicable zoning and
General Plan requirements, and that all applicable
environmental mitigation measures and other
requirements shall have been complied with.

2.2 HNONDISCRIMINATION. Borrower shall not discriminate or
gegregate in the development, construction, use, enjoyment,
ggcupancy, conveyance, leasge, sublease, or rental of any part of

the Property on the basis of race, color, ancestry, national
origin, religion, sex, sexual orientation, gender identity, age,
marital statug, family statug, source of income, physical or
mental digability, Acqguired Tmmune Deficiency Syndrome (AIDS) or

AIDS-related conditions (ARC) acquired or perceived, or any other

arbitrary basis. Borrower shall otherwige comply with all’

‘applicable local, state, and federal laws concerning

3 L] L] 3 4 . i
discrimination in housing.

2.3 RELOCATION. If and to the extent that development of

the Project results in the permanent or temporary displacement of

regidential tenantg, homeowners, or. businegsesg, Borrower shall
comply with all applicable local, state and federal statutes and
regulationg with respect to relocation planning, advisory
assistance, and payment of monetary benefits. If applicable,
Borrower shall submit to Lender the relccation plan for review
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and approval. Borrower shall be soclely responsible for payment of
any relocation benefits to any displaced persons and any other
obligations associated with complying with said relocation laws,
as applicable, including but not limited to the Uniform
Relocation Assistance and Real Properties Acquisition Policies
Act of 1970 (URA), 42 U.S5.C. 4601-4655, as contained in 49 CFR
Part 42; Section 104(d) of the Housing and Community Development
Aot of 1974 as contained in 24 CFR Part 42; HOME Funds relocation
requirements as contained in 24 CFR 92.353; and CDRG Funds
relocation requirements as contained in 42 U.S.C. 5304(d), 24 CFR
5790.606, and 24 CFR 570.457.

2.4 CONSTRUCTION RESPONSIBILITIES. Borrower shall be
golely 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
supervigion of construction work, and the qualifications,
financial condition, and performance o% all architects,
engineers, contractors, subcontractors, suppliers, consultants,
and property managers. Any review or inspection undertaken by
Lender with reference to the Project is solely for the purpose of

‘determining whether Borrower is properly discharging its

obligationsg to Lender under this Loan Agreement, and should not
be relied upon by Borrower or by any third parties as a warranty
or repregentation by Lender as to the quality of the design or
construction of the Projectz or. any other compliance with any
other depaxtment, 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

theProject budgetas—specifieddin Exhibit B " income,—expenses,

. occupancy, relocation expenses, contracts, and the operations and

conditions of the development. Additionally, Borrower shall
recelve Lender's written consgent before. initiating any and all
change orders and changes to the Project budget, to which the
consent” of the conventional lender is required. '

2.5 ENVIRONMENTAL ASSESSMENT REPORT. To the extent that
environmental review under the California Environmental Quality

‘Act (CEQA), Public Resources Code Section 2100 et seqg., is

required with respect to activities under this Loan Agreement,

the City shall review such report or document. The Borrower
shall provide all information, assistance, and cooperation
necesgary to prepare such report or ddécument. The Borrower

warrants that it has not and shall not take any action which
might have a material adverge environmental effect, 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 having a potential adverse environmental effect until
guch time as the City hag adviged the Borrower that it has
completed an environmental assessment of the Project in
accordance with the National Environmental Protectilion Act,
provided the project involves federal funds.

2.6 PLANS AND SPECIFICATIONS. Borrower shall develop the
Project in accordance with the Plang and Specifications.
Purguant to Exhibit M, the Schedule.of Performance, Borrower
shall submit.to Lender for its review and approval the final
Plang and Specificationg for dévglopmeﬁt of the Project. Exhibit
M is hereby incorporated into this Loan Agreecment by reference.
Borrower shall develop the Project in substantial conformance
with the Plang and Specifications and any wmodifications thereto E
approved by Lender. Modifications invelving a change in the |
number of units, affordability, unit mix, unit size, and/or §
construction methods and materials does not constitute é
substantial conformance with the Plans and Specifications. Any |
such modification would result in a default under this Loan
Agreement, unless approved in . writing by Lender.

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

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

profesgional services for the Project shall be performed by

Business License.

conformance with the Work Write-up and any modifications thereto
approved by Lender.

2.8 CONTRACTS AND SUBCONTRACTS. All construction work and

pergons or entities licensed or otherwige authorized to perform
the applicable construction work or service in the State of
California. Borrower shall have a current City of Los Angeles

Unlegg otherwise approved by Lender, to ensure that all ;
cogts incurred are reascnable ,and appropriate, all contracts i
entered into for construction ghall be the resgult of competitive
bids pursuant to Final Plang 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 subcontracteors to pay prevailing wages in the
construction of the Improvements as those wages are determined
pursuant to TLabor Code Sectiong 1770-1781 and implewmenting
regulations of the Department of Industrial Relations and comply
with the other applicable provisiocons of Labor Code Sections. 1720
et seq and implementing regulations of the Departmenﬁ of
Industrial Relations, if applicable. The Borrower shall and
shall cause the contractor and subcontractors to keep and retain
such records as are necesgary to determine if such prevailing

‘wages have been paid as reguired pursuant to Labor Code Sections

1770-1781. Copies of the currently applicable current per diem
prevailing wages are available from the City of T.os Angeles
Houglng and Community Investment Department, 1200 W. 7th Street,
8th Floor, Los Angeleg, California 900i17. During the )
construction of the Improvements, Borrower shall or shall cause

the contractor to post at the Property the applicable prevailing

rates of per diem wagesg. Borrower shall indemnify, hold harmless
and defend (with counsel reagsonably adceptable to the City) the
City against any claim for damages, compensation, fines,
penaltieg or other amounts arising out of the failure or alleged
failure of any person or entity (including Borrower, its
contractor and subcontractors) to pay prevailing wages as
determined pursuant to Labor Code Sections 1720 et seq. and

‘implementing regulation or comply with the other applicable

provisions of Tabor Code Sectiong 1720 et seg. and implementing
regulationg of the Department of Industrial Relations in

———ee - cOnRECcE oR- Wi th-construetion—of —the Improvements—or—any-other

work undertaken or in connection with the Property.

The Berrower shall and shall .cause the contractors and
subcontractors to submit data and documents related to Prevailing
Wdge 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 with the reguirements of:
the Davis-Bacon Act purguant to 40 U.8.C.8. 2141-3148 and
implementing regulations, if applicable. 21l workers performing
congtruction work for the Project emplovyed 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 U.S. Labor Department
pursuant to the federal Davis-Bacon Act and implementing rules
and regulationg. Borrower shall comply with all reporting and
recordkeeping requirements of the applicable statutes and '
regulationsg. During the donstruction of the Improvements,
Borrower shall or shall cause the contractor to post at the
‘Property the applicable prevailding rates of per diem wages.
Borrower shall indemnify, hold harmless and defend (with counsel

"reasonably acceptable to the City) the City against any claim for

damages, compensation, fines, penalties or other amountsg ariging

‘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 40 U.S.C.S. 3141-3148
and implementing regulations or comply with the other applicable
provigiong of 40 U.S.C.S. 3141-3148 and implementing regulations
in connection with consgtruction of the Tmprovements or any other

‘work undertaken-or.in connection with the Property.

The Borrower shall and ghall cause the contractore and
subcontractors to gubmit data and documents related to Davis
Bacon 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 construction contract to be paid in full
within 30 days from the execution of this Agreement. :

2.11 CONSTRUCTION BONDS. Borrower shall require its

- gontractor to'procure and deliver to Lender copiesg of Labor and -

material (payment) bonds and performance bonds, or a dual bond
which covers both payment and performance obligations, with

‘respect—to the-construetion—of-the-Project-as follows:

A. If the cost of construction is under One Hundred
Thousand Dollars ($100,000), the bonding reguirement is
at the election of the City.

. ' ’ -
1f "the “City determines that bonding is required,
Borrower shall procure a performance bond in a penal
sum of not less than one hundred percent (100%) of the
scheduled cost of construction, and a payment bond in a
penal sum_of not less than one hundred percent (100%).
If Borrower is unable to obtain said bonds, -Lender’
will accept an irrevocable letter of credit equal to
twenty five percent (25%) of the congtruction contract
amount, in the gcle name and possession of Lender in a
form and subgtance acceptable to Lender; or a c¢ash bond

25 of 87
[THE STX PROJECT
03.17.14]




(certificate of deposit) equal to twenty percent (20%) -
of the construction contract amount, in the gole name
and posgegsion 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 congtruction, 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 Lender; or a .cash bond (certificate of deposit)
equal to twenty percent (20%) of the construction
contract amount, in the sole name and possesggion of
Lender in a form and substance acceptable to Lender.

Said bonds should be issued by an insurance company which is

licensed to do business in California and has a rating equivalent
to AAA or AR+ by Standard and Poor's or Moody's. The labor and
materials (payment) bond should name Lender as ‘a co-obligee or
asgignee.

Tender’s congent to allow an irrevocable letter of credit or
certificate of deposit is subject to Borrower, bank (providing
the irrevocable letter of credit or certificate of deposit), and:
Lender entering into an agreement. providing control of the
collateral pursuant to the California Commercial Code Section
9314 T Borrower obtains—an trrevecableletter—of—eredit—or

certificate of deposit pursuant to this section, Tender shall

~file a UCC-1 with the California Secretary of State, 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 ig hereby incorporated into this Loan Agreement by this
reference.

2.12 CITY AND OTHER GOVERNMENTAL AGENCY PERMITS.

A, Before commencement of any work on the Project, the
Borrower shall secure or shall cause to be secured, and
at all times maintain, any and all permits, licenses,
approvals and reviews which may be required by the City
or any other governmental agency for the Borrower’s
performance hereunder. The Borrower shall pay such
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fees as may be required in connection therewith. The
Borrower shall immediately notify the City of any
sugpension, termination, lapses,'noﬁ—renewals_or
regtrictions of licenses, certificates, or other
documentg.

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

2.13 COMMENCEMENT OF CONSTRUCTION. Borrower shall begin'
construction of the Project in accordance with Bxhibit M, the
Schedule of Performance. Borxrower shall not commence
construction until Lender has issued a written notice to proceed.

Lender shall authorize the issuance of a notice to proceed when
all congtruction requirements have been met, including, but not
limited to the gubmigsion and approval of the following:

A. All design documents, including final plans and
gpecifications, scope of work and/cr a physical needs
agsesgment.

B. All of the necessary permits and licenses required to

v
1

- begin the development of the Project.
C. All enviroﬁmental documentsg, including bub not limited
to lead base paint and asbestos reports, scils reporis,

Phase I reports, and termite reports, if applicable.

D. Environmenﬁal clearance from HUD approving the usge of
—  the Citylg—funds-for-the development—of-the RProject.

. The construction contract (s) shall be awarded through a
bidding process approved by HCIDLA’g construction
gervices unit. Borrower shall have completed and
delivered a bid packige, obtained by the City’'s
Coristruction Services Unit. However, if at the time of

, application for funds under the AHTF, the general
contractor had been gelected and identified ag 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 51te
work, concrete, carpentry, drywall, plaster,
mechanical, electrical and plumbing.
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A final executed construction contract satisfactory to
Lender ag listed in Exhibit M, the Schedule of ’
Performance. General contractors will be required to
uge a guaranteed maximum price contract wherein the |
bagis 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 cogt of
construction which shall apply to builder overhead,
profit, and general requirements, excluding bui}def's
general liability insurance. For purposes of
calculating builder overhead and profit, the cost of
construction -includes offsite improvements, demclition
and site work, structures, prevailing wage, and general
requirements. For purposes of calculating general
requirements, the cost of construction includes offgite
improvements, demoiition and gite work, structures, 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 alilowed under,
gald contracts. . ‘

Borrower has delivered a congtruction schedule

.gatisfactory to Lender.

¢ t

All bonds and insurance requirements requzred to begin
the development of the PrOject

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

211l required documentation regarding affirmative
action, equal employment and minority/women’s buginesgg
enterprises as required in Article 4 of this Loan
Agreement.

A list of the prime contractor and all sub-contractors.
Borrower shall have ‘submitted for Lender’s review and
approval the final development cost budget, ag
gpecified in Exhibit F of this Loanh 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 subccontractors shall remove, encapsulate, or
enclosge lead and asbestos hazardous materials ag provided for by
Federal Regulations 24 C.F.R., 29 C.F.R., 40 C.F.R., Title X,
California 0.8.H.A., California health codeg, and all city
standards; and shall not use lead-baged paint and asbhestog 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 inccrporate or cause to be incorporated
this provision in all contracts and subcontracts for work
- performed on the ‘Property which involve the application of paint
or removal of askestos.

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

B. A gualified contractor certified by the State of
California and properly licensed will be hired fo do the
agsegsment. 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 inspeciion during
the course of work. The actual rehabilitation activity
(Improvementg) regarding hazardous materials  may only be done by
State of California certified supervigors and workers. All such
work must be completed, required documentation provided, and pass

L1cdraﬂ@eAtestingmbef@re—aﬁyapfegfesswpaymenEswean—be—%e}e&gédf

2.15 BARRIERS TO THE DISABLED. The Project shall be
developed and the Property shall be maintained to comply .with all
applicable federal, state, and local requirements for accegs for
" disabled persons, includihg but not limited to Americang with

Digabilities Act, 42 USC §12101 et seq., and itg implementing
regulations (ADA), the Americans with Digabilities Amendments Act
“of 2008, 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 Usce 794 and 24 CFR
Parts 8 and 9 (Rehab Act), the Uniform PFederal Accessibility
Standards (UGFAS), 24 CFR, Part 40, and the Fair Housing aAct, 42
TU.8.C. 3601, et seqg; 24 CFR Parts 100, 103, and 104 (FHA) and all
implementing regulations: " :

!
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engages in inherently religious activities must allocate its
costs so that HOME funds are used only for eligible HOME '
activitieg. Faith-based organizations may rétain its independence
to carry out its mission, including the definition, practice, and
expresgssion of its religious beliefs, provided that HOME Funds are
not. used to financially support inherently religious activities.
Faith-baged organizations mugt follow all requirementsg-of 24 CFR
Part 92, including 24 CFR 92.257 and HUD CPD Notice 04-10.

|

: |

2.16 FAITH-BASED ORGANIZATIONS. Any organization that : |
|

|

'A. HOME funds may not be used to acquire or improve
gancftuaries, chapels, or any other room that faith-based
entities, receiving HUD funds, use as their principal places of
worship. :

B. Borrower and any of Borrower’s agents must serve all
beneficiaries and potential beneficiaries without regard to
religion, may not restrict HOME-assisted housing to people of a

. particular religion or religicus denomination, and may not impose

an eligibility requirement relying on the applicant’s
participation in religious activities or programs supported by
the religious organlzatlon :

2.17 INSPECTIONS. Borrower shall permit and facilitate, and
require its contractors to permit and facilitate, observation and
inspéction at the dob site by Lender and by public authorities.
during reasonable business hours for the purposes of determining
compllance 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

performed-under thig Loan-Agreement, including any additions, :
changes, or deletions to the approved Plans and Specifications. |
A written change order authorized by Lender must be obtained
before any changeg, additions, or deletions in work for the
Project are performed. Congent to any additions, changes, or
deletions to the work shall not relieve or release Borrower from
any other obligations in the Loan Documents, or relieve or
release Borrower or its surety from.any surety bond.

¢

2.19 MECHANICS LIENS AND STOP NOTICES. If any claim of lien
1g filed against the Property or a stop notice affecting the Loan
is served on Lender or any other lender or other third party in
connection with the Project, Borrower shall, within twenty five
(25) days of such filing or service, either pay and fully
discharge the lien or stop notice, effect the release of such
'lien or stop notice by delivering to Lender a surety bond in
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gufficient form and amount, or. provide Lender with other
agsurance reasonably satisfactory to Lender that the claim of

lien or stop notice will be paid or discharged.

If Borrower fails te--discharge any lien, encumbrance,
charge, or claim referred to herein, then in addition teo any
other right or remedy, Lender may, but shall be under no
obligation to,-discharge such lien, encumbrance, charge, or claim
at Borrower's expense. Alternatively, Lender may require
Borrower to immediately depogit with Lender, or title company,
the amount necessary to satisfy such lien or c¢laim and any costs,
pending regolution therecf. Lender may usge such deposit to
satisfy any claim or lien that is adversgely determined against
Borrower:.

Borrower shall file a valid notice of cegsation or notice of
completion upon-cessation of construction on the Project for a
continuous period of thirty (30) days or more, and take all other
reagonable steps to forestall the asgertion of claims of lien
againgt the Property. Borrower authorizes Lender, but without
any obligation, £o record any notices of completion or cessation
of labor, or any other notice that Lender deems neceggary or
desirable to protect its interest in the Project and Property.

2.20 COMPLETION OF CONSTRUCTION AND IN-SERVICE DATH.
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 shallAéﬁ%mit within sixty (60) days after issuance
of the Certificate of Occupancy, a complete audit of the

——rongtructioncoste-byan—independent—ceerti-fied-public accountant-

2.21 SCHEDULING AND EXTENSIONS OF TIME. Borrower shall

"coordinate and schedule the work to be performed according to the

Schedule of Performance, attached as BExhibit M, so that

commencement and cothpletion of construction will take place in
accordance with the provisions of this Loan Agreement. Lender
may extend the time for completion in writing in its ‘sole and

-absclute discretidn. Any time extension granted to Borrowsr 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 thaf performance on the
part of any party hereto is delayed or suspended ag a result of
circumstances beyond the reascnable control and without the fault
and negligence of said party, ncne of the partieg 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 enemy; insurrection; acts of the Federal Government
or any unit of State or Local CGovernment in either sovereign or
contractual capacity; fires; floods; earthquakes; epidemics;
guarantine regtrictions; strikes; freight embargoes or delays in
transportation, to the extent that they are not caused by the
party's willful or negligent acts or omissiong, and to the extent
that they are beyond the party’'s reasonable tcontrol.

The time for performance of provigions of this Loan
Agreement by either party shall be extended for a period equal to
the period of any delay directly affecting the Project or this
Loan Agreement which is caused by circumstances . deemed: to be
beyond the control of the parties as defined in the previous
paragraph. An extension of time for any of the above specified
circumstances will be deemed granted only if written notice by -
the party claiming such extension ig sent to the other party
within ten (10) calendar days from the commencement of the cause,
and such extenslon of time is either accepted by the other party
in writing, or is not rejected in writing by the other party
within' ten (10) calendar days of receipt. of the notice. TITn any
event, construgkion of the Project must be completed no later
than ninety (920) calendar days after the scheduled completion
‘vdate specified herein, any excusable delay notwithstanding.

Times of performance under this Loan Agreement may also be
extended for any cause and for any period of time by the mutual
written agreement of Lender and Borrower.

2.23 NOTICE OF COMPLETION. Upon completion of development

of the Proiect or.any phase uvi—develepment—of-the Projeck,
Borrower shall submit a certification from the architect for the
Project stating that the Improvements to the Property have been
made in substantial accordance with the Plang and Specifications
and/or work write-up, and the terms of the Loarn Documents
including but not limited to certification that the Improvements
to the Property comply with all conditions imposed by the
Americans with Digabilities Act, 42 USC 812101.et geqg., and its
implementing regulations (ADA)', the Americans with Disabilities
Amendments Act of 2008, Pub. L. 110-325 (ADAAA) and all
subsequent amendment s (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 Féderal
Accessibility Standards (UFAS), 24 CFR, Part 40, and the Fair
Housing Act, 42 U.5.C. 3601, et geq; 24 CHFR Parteg 100, 103, and
104 (FHA) and all implementing regulationg. 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 permits; (2). a

determination by Lender that Borrower has completed the Project
in gubstantial conformance with industry standards and the Plans
and Specifications and/oxr Work write-up; (3) completion of a cost
certification reviewed and approved by an independent Certified
Public Accountant ("CPA"); and {(4) a determination by Lender that
Borrower has satisfied all of Borrower's development obligations
under thisg 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
gshall 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 Leoan 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 hag taken the specified measures or met the
specified standards, and is not otherwise in violation under the
Loan Documentg, 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 City's construction standards
and shall employ bullding materials of a quality suitable for -the
requirements of the Project. Borrower shall develop the Project
in full conformance with applicable local, state, and federal
statutes, regulatiodns, and building and housing codes.

25 RECORDS T Burrower—shatl-be-accountable—toFender—feor

all funds digbursed to Borrower purguant to the Loan Documentg.
Borrower agrees to maintain records that accurately and fully.
gshow the date, amount, purpose, and payee of all expenditures
drawn from Loan funds, and to keep all invoices, receipts, and
other document®s related to expenditures from said Loan funds for
not less than five (5) yvears after completion of the Project as
evidenced by the recording of a Notice of Completion. Records
must be kept® accurate and current. Lender shall notify Borrower

of any records it deemg insufficient. Borrower shall have

fifteen (15) calendar days from the date of said notice to
correct any deficiency in the records specified by Lender in said
notice, or,. if more than fifteen (15} days shall be reasonably
neceggary to correct the deficliency, Borrower shall begin to
correct the deficiency within fifteen {;i) days and correct the
deficiency as scon ag reasonably possible. '
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regponsible for payment of all fees, agsessments, taxes,"charges,

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

ARTICLE 3. PROJECT OPERATION

3.1 FEES, TAXES, AND OTHER LEVIES. Borrower shall be

and levies imposed by any public authority or utility company

with regpect 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, F
Borrower deposgits with Lender any funds or other forms of - i
assurance Lender in good faith from time to time determines
appropriate to protect Lender from the consequences of the
contest being unsuccessful.

3.2 OBLIGATION TO REFRAIN FROM DISCRIMINATION. There sghall ‘
be no discrimination against or segregation of any person, ox '
group of persons, on account of race, color, religiocn, creed,
sex, sexual preference or orientaticn, national origin, ancestry,

. physical handicap, medical condition, age, marital status, mental

condition, blindness or other physical disability, acguired
immune def1c1ency (AIDS), acquired or perceived, familial status

‘full conformance with the terms of the Regulatory Agreement and

and handicap; pregnaney—ehildbirth-or-related—medical—condition, —
in the sale, lease, sublease, transfer, use, occupancy, tenure or

- enjoyment of the Project, or any part therefor, nor shall the

Borrower or any person c¢laimirng under or through, establish or
permit any such practice or practices of discrimination or
segregation with referénce to the gelection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees,
licenses or vendees of the Project. ' '

s

3.3 MANAGEMENT OF PROJECT. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in’

the following:

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

B. At all reasonable times and following reasonable notice
to the Borrower, the City shall have the right to
review - -the performance of Borrower's management of the
Project.

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

‘D. If Borrower is permitted to delegate itsg management |
duties, Borrower shall be responsible to: ' |
: |

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

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

3. ' Maintain annual compliance with this Loan
: . Agreement; and )

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

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

#

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

Borrower ghall agreée to: (1) maintain and operate the
Assisted Units so as to provide deécent, gsafe, and sanitary
housing; and (2) provide the Assisted Units with the game level
of services (including security), amenities, and médintenance as
are applied to the other dwelling units on the Project.
Amenities that are provided to non-assisted unit households
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include, but are not limited to, access to recreational
facilities, parking, cable TV, and interior amenities. Optional
gervices provided must be available to all residents under the
same terms and conditicns. All incentives such as rent specials
must be offered to all new resgidents, not only residents of non-
aggisted units. Borrower is prohibited from charging fees that.
are not customarily charged in rental housing in that housing
area. Borrower must engure that any fee charged to a tenant or
progpective tenant isg reascnable, customary, and complies with 24
CFR 92.504 (¢) (3) {xi).

.Borrower agrees that during the terxrm of the Regulatory
Agreement, HCIDLA shall have the wight to weview, approve and
request changes to the Property Management Plan, opeération of the
building and Property management entity, in order to pregerve the
affordability, physical appearance and condition of the Project.

3.5 DESIGNATED ASSISTED UNITS. Borrower mugt comply with
all rules and regulations of each funding source. In e ompliance
with 24 CFR 92.252(j), at the time of the execution of thig
agreement, the borrower must designate the HOME assisted units as
fixed or floating 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 game unit throughout the period of affordability. Floating
units may change from comparable unit to comparable unit in order
to maintain conformity 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
gubstitution. The designated Assisted Units on'the Project shall
meet the following standards:

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

B. Be gimilarly constructed and of domparable guality to
all other units on the Project;

C.' Be dispersed.throughout the Project; and

D. Provide temants access and enjoyment of all common
areags and facilitieg of the Project on the same basis
as tenants of other units.

3.6 TENANT SELECTION. Before leasing the Project, Borrower
shall provide Lender for itg 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)}
and any modifications thereto.

Borrower shall rent the Assisted Units to any Eligible
Household according to the tenant selection plan. Borrower ghall
verify the prospective tenant's eligibility and require from each

" tenant doecumentation that such household's income from all

gsources does not exceed allowable limits ag described in Exhibit
N.

Borrower shall maintain and select tenants from a written
waiting list in the chronological order of their applicatiomn,
insofar ag ig practicable. Said waiting list shall also include
information: indicating the applicants who requested an accegsible
unit. Borrower shall provide said wailting list to any subsequent
owner and/or property manager. :

Borrower shall give priority for Agsisted Units to Qualified

Households who have been displaced as a result of the City of Los

Angeles’ publicvprojects. . _ '

Borrower shall require each prospective tenant to certify
under penaity of perjury that they are not {a) an owner,

- developer or gpongor of the project; (b} an officer, employee,

agent, consultant or elected or appointed cfficial of the owner,
developer or sponsor; or (¢) a member of the Immediate Family of
guch person described in stubsections (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

constderation—inaccordance with applicable policies, procedures
and regulations.

3.7 INCOME CERTIFICATION. Borrower shall 1imit for the
full term of the Regulatory Agreement the rental of Assisted
Unfts to Qualifying Households according to the schedule

" contained in Exhibit N. The income levels and other

qualifications of applicants for Assgisted Units shall, be
certified within ten (10) business days prior to the household's
expected occupancy of one (1) of the units. No tenant shall
occupy an Asgisted Unit prior to income ellglblllty determination
and certlflcatlon by Borrower.

Upon the cloging of the initial occupancy, and annually
thereafter, Borrower shall provide Lender with an occupancy
summary report gshowing the name of each tenant, unit occupied by
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each tenant, tenant income, rent paid, and any other information
which the Lendér requests and which relates to the eligibility of
these households. The income will be calculated using part 5
{(Section 8) definition of Income dnd adhere to section 24 CFR
92.252. If the household size of an Eligible Household changes, .
Rorrower shall provide the Tender with the additional income
documentation to determine eligibility. TIf HCIDLA determines
that the Rligible Household is no longer an Eligible Household,
such Unit will continue to be treated as an Assgisted Unit until
the next available unit of comparable size on the Project is
rented to a person who qualifies for an Aggisted Unit; or, if
HOME Funds are used and the Eligible Household is found to no
longer gualify ag 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 increase allowed under the
City's Rent Stabilization Ordinance, whichever ig less.
Notwithstanding the previous gentence, tenants of HOME-assgisted
units that have been allocated low-income housing tax credits by
a houging credit agency pursuant to section 42 of the TInternal
Revenue Code of 1986 (26 U.S5.C. 42) must pay rent according to
the requirements of section 42 which must be in compliance with

HUD requirementg pursuant' 24 CFR 92.252.

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

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

written notice prior to any rent increass.

The maximum allowable rent that may be charged for a
Regtricted Unit may change from time Lo time when there are-
changes in the Area Median Income as published by HUD, or when
there are changes made to the allowantes 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 houging units of the game number of
bedrooms for the area,

For projects subject te the City's Rent Stabilization
Ordinance, the maximum rent increage allowed by that ordinance
may e legg or more than that allowed by changes in the Area
Median Income. Tn.such instances, the rents on restricted units
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may only be raised to the lesser of the two (2) allowed
increases.

If the Project ig receiving necegsgsary rental agsistance from
the Section 8 Rental Agsgisgtance Prograi through the Losg Angeles
Housing Authority (“Rental Assistance”) and said Rental
Aggistance 1ls withdrawn or terminated due to reasons not
attributable to the actions or inactions of the Borrower,  the
Borrower may petition HCIDLA to modify the affordability
regtrictions 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 (¢) more restrictive funding requirements do not
apply to the Project. Any modification ghall be only to the
minimum extent required for project feasibility, as determined by
HCIDLA. 1In addition, the affordability restrictions and maximum
rental charges desgignated in Exhibit N and Exhibit K(B) which are
restricted to households with incomes not exceeding a gpecified
percentage of area median income shall not in any event be
increased to an amount in excegss of thirty pexcent (30%) of sixty
percent (60%) of the area median income for TLos Angelesg.

3.9 TFORM OF NONDISCRIMINATION AND NONSEGREGATION CLAUSES.

A The .Borrower shall refrain from regtricting the rental,
gale or lease of the property on the basis of race,
color, religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical

£3 r‘!'laﬂﬁ‘(r ."T\T C!\ aﬂq11irgd

dibability, u\.,\iu_r_;cd mmyne—defi Yy A0S

or perceived, familial status and handicap, pregnancy,
childbirth or related medical condition. All such
deeds, leases or contractd shall contain or be gubject
to substantially the following nondiscrimination or

- nonsgegregation clauses: _ : »

1. In deeds: "The Grantee herein covenants by and
for himself/herself, his/her heirs, executors,
administrators and assigng, and all persons
claiming under or through him/her, that there
shall be no discrimination against or segregation
of, any person or group of persong on account of
race, color, religion, creed, sex, =exual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,
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age, marital statusg, mental condition, blindness
or other physical digability, acquired immune
deficiency (AIDS), acquired or perceived,

familial statug and handicap, pregnancy.
childbirth or related medical condition in the
sale, lease, sublease, transfer, use, occcupancy,
tenure or enjoyment of. the land herein conveyed,
nor shall the grantee himself/hergelf or any
person claiming under or through him/her,
egtablish or permit any such practice or practices
of disgcrimination or segregation with reference to
the selection, location, number, use or occupancy
of tenants, lessees, gsubtenants, sublegsees,
licensesg or vendees of the land herein conveyed.
The foregoing covenants shall run with the land.v

In leaseg: "The lesgegee herein covenants by and
for himself/herself, hig/her heirs, executors,
administrators and assigns, and all persons
claiming under or through him/her, and this lease
is made and accepted upon and subject to the
following conditiong: That there shall bhe =no
discrimination against or segregation of any
person, or group of persons, on account cof race,
color, religion, creed, sex, sexual jpreference ox
orientation, national origin, ancestfy, physgical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
digability, acquired immune deficiency (AIDS),

~acquired or perceived, familial status and

handicap, pregnancy, childbirth or related medical

[THE S5IX PROJECT
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conditionin the leasing, subleasing,

transferring, use, occupancy, tenure or enjoyment
of the land herein leased nor shall the lesses
nimgelf/herself or any person claiming under or
through him/her,  establish or permit any such
practice or practiices of digcrimination or
segregation with reference to the selection,
location, number, use or occupancy of tenants,
lesgees, subtemants, sublegseeg, or vendees in the
land herein leaged.V 1

In contractg: "There shall be no digcrimihation
against or segregation of any person or group of
pérsons 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,
acguired immune deficiency (AIDS), acquired or
perceived, familial status and handicap,
preghancy, childbirth or related medical condltlon
in the gale, leage, sublease, transfer, use,
occupancy, tenure or enjoyment of the land, nor
shall the transferee himself/herself or any person
claiming under or through him/her, edtablish or
permit any such practice or practices of
digerimination or segregation with reference to
the lessees, subtenants, sublessees, or licenses
vendees of the land.™" ;

3.10 LEASING THE PROJECT. 3RBefore leasging any portion of the

Project, Borrower ghall submit its proposed form of lease for
Lender's review and approval. The term of the written Lease
shall be for no less than one (1) year unless mutually agreed
upon by Borrower and tenknt, 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(h) .or any State or City tenant-landiord laws.
Any terminatich 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 (30) days
written notice to the tenant by the Borrower Spec1fy1ng the
grounds for the action.

A, Agsisted Units S -
1. All Assisted Units shall be leased and shall not
bewithdrawnr—fromthe—market . Assioted-Units

shall be rented in a manner consistent with the
Space and Occupancy Standards set forth in Chapter
"5, of the Uniform Housing Code {1297} and any
subgequent amendments, and in such a” manner that
there is no under-utilization of the floor Space
of Assisted Units.

.2. 1f one (1) of the Assisted Units becomes vacated,-
Borrower shall make reasonable attempts to rent
that particular Assisted Unit, or identify another
unit as an Assisted Unit.

3. .. buring the initial lease up, and upon vacancies of
an . Assigted Unit, Borrower shall make reasonable
efforts to advertige to Eligibkle. Householdsg. For
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reference purposes, theieligibility income
requirements are gpecified in Exhibit N, which is
hereby incorporated into this Loan Agreenment by
thig reference. The affirmative marketing
requirements and procedures adopted must meet the
reguirements of federal fair housing laws and the
City’'s affirmative marketing policy. Borrower
shall obtain and comply with the City's
affirmative marketing guidelineg contained within
the Property Management Plan Packet from
HCIDLAHCID. All affirmative wmarketing requirements
must be followed throughout the affordability
period. '

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

C. Borrower must submit evidence of marketing efforts and
a marketing plan to the City if all restricted units are not
occupied by eligible tenants within gix (6) months following the
date of the Temporary Certificate of Occupancy. 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 Certificate of Occupancy. , '

D. Rorrower must develop procedures to inform eligible
persong with disabilities regarding available accesgible units
pursuant to the Rehabilitation Act of 1973 [29 U.S.C. 794, with
implementing regulations at 24 CFR Part 8] and ensure that

reagenable—nondigeriminatory—measures—are—inmplenented to_ensure

available accessgible units are first offered to persons with
disabilities requiring the accessibility features.

_ 3.11 NOTICE TO TENANTS. 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 move-in/leage execution, Borrower shall

' give written notice, to all tenants of Regtricted
Units, of the duration of the rent restrictions under
the Regulatory Agreement. Borrower must mailntain, in
its files, a copy of each notice containing each '
tenant 's signed acknowledgment of the notice required
hereunder. The notice shall, at the least, contain
language that the rent restrictions under the
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Regulatory Agreement shall be in effect for twenty (20)
vear period required by HOME Funds Program regulations
at 24 CFR 92.252 (e} which sghall commence upcn the date
of Project Completion (“HOME 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
regtriction period under the Regulatory Agreement,
rents may be set at market rates unless otherwige
restricted by some other legal, regulatory, or

contractual requimement.

Twelve (13) months prior to the termination of the rent
regtriction 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 teo market rent levels.
Borrower must alse give written notice, pursuant to
California Government Code Section 65863.10, to the

Mayor of the City of Los Angeles, the Housing Authority

of the City of Los Angeles, and the Department of
Housging and Community Development.

Six (6} monthsAprior 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 restrictiong on the Regtricted Units
before their rents may be raised to market rent levels.

Borrower-must—algsogive.written notlce, pursuant to

California Government Code Section 658632.10, to the
Mayor of the City of Los Angeles, the Housing Authority
of the City of Los Angeles, and the Department of
Housing and Community Development .

Ninety (90). days prior to the termination of the rent
restriction period under the Regﬁlatory‘Agreement,
Borrower must again give written notice to its tenants
of the termination of the restrictions on the
Restricted Units before their rentg may be ralsed to
market rent levels. ' '

3.12 AFFORDARILITY 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. TIf
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HOME Funds are used, Borrower must comply with the affordability
regquirements contained in 24 CFR 92.252. '

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

3.14 CONWFLICTS BETWEEN COVENANTS OR RESTRICTIONS AFFECTING
THE PROPERTY. Any conflicts between the restrictive provisgions
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 regolved by applying the more restrictive covenants or
restrictions which affect the Property.

ARTICLE 4. EMPLOYMENT
4.1 MNONDISCRIMINATION.

A. ' No person shall on the grounds of race, color,
religion, creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap, medical
conditieon, age, marital statusg, mental condition,
blindness or gther physical diéability, familial
atatus, pregnancy, childbirth cor related medical
condition, acquired immune deficiency syndrome (AIDS),
acquired or perceived, be exciuded from participation
in, be denied the benefit cf, or be gubjected to
discrimination under this Project. For purposes of

thisg—Section—Title 24 Code—of Federal - Regulations

Section 570.601{b) defines specific discriminatory
actions which are prohibited and corrective action
which shall be taken in situations as defined.

B. The Borrowdr shall comply with the nondiscrimination
and affirmative action provisions of the laws of the
United States of America, the State of California, and
the City. 1In performing this Loan Agreement, the’
Borrower shall not discriminate in ite employment
practiceg against any employee, or applicant for
employment because of such person's race, color,

- religion, creed, sex, gexual preference or orientation,
national origin, ancegtry, physical handicap, medical
condition, age, marital status, mental condition,
blindness cr other physgical disability, acguired immune
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deficiency syndrome (AIDS), acquired or perceived,
familial status, pregnancy, childbirth or related .
medical, condition. The Borrower ghall comply with
Fxecutive Order 11246, entitled “Equal Fmployment
Opportunity”, as amended by Executive Order 11375, and
as supplemented in the Department ¢f TLabor regulations,
and its implementing regulations at 41 CFR Paxt 60.

¥
~

C. The Borrower shall comply with the provisions of Los
Angeleg Adminigtrative Code Sections 10.8 through _
10.13, to the extent applicable hereto. If this Loan
Agreement contains a consideration in excess of $1,000,
the Equal Employment Practices provisions Qf'this Loan
Agreement ghall be the mandatory contract provisions
set forth in Los Angeles Administrative Code Section
10.8.3, in which event gaid provigilons arée incorporated
herein by this reference. If this Loan Agreement
containg 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 Angeleg
Administrative Code Section 10.8.4 which provisions are
incorporated herein by this reference. The Borrower
shall also comply with all rules, regulations, and
‘policies of the City’s Board of pPublic Works, Office of

. Contract Compliance relating to nondiscrimination and
atfirmative action; including the filing of all forms
required by the City. Any subcontract entered into by

* -+ the Borrower relating to thisg Loan Agreement, to the
extent allowed hereunder, shall be gubject to the-
provisiong of this paragraph. Failure of the Borrower

to—comply—with—this—requirement—or—to—obtain-the
compliance of its contractors or subcontractors with
guch obligations shall subject the Borrower to the
impogition of any and all sanctionsg allowed by law,
including but not limited to termination of the
Borrower's contract with the City.- "

D. Borrower shall and shall causge all contractors and,
subcontractors to include required nondiscrimination
notices in all job postings and visibly posted in the
office. ' g

4.2  HQUAL OPPORTUNITY. Borrower and any contractors,

subcontractors, and professional service providers for the
Project shall comply with all requirements concerning egual
employment opportunity as set forth in this Loan Agreement and
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A,

" any attachments, and shall incorporate such provisions in all
congtruction contracts, profeggional services contracts, and
subcontracts for work on the Prcject. :

Pursuant to Executive Order 11246 and implementing‘
regulations at 41 CFR Chapter 60, the Borrower, for
itsgelf and its successors and assigng, agrees Chat:

1. The Borrower shall not digcriminate against any

' employee or applicant for employment because of
race, color, religion, creed, sex, sexual
preference or orientation, national origin,
ancestry, physical handicap, medical condition,
age, marital status, mental condition, blindnesgs
or other physical disgability, acquired iwmmune
deficiency syndrome (AIDS), acquired or perceived,
familial status, pregnancy, childbirth or related
medical condition. The Borrower will take
affirmative action to ensure that applicants are
employed, and that employees are treated during
employment without regard to their race, color,
religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical

- disability, acquired immune defilciency syndrome
(ATD8), acquired or perceived, familial status, -
pregnancy, childbirth or related medical
condition. 8uch action shall include, but not be
limited teo, the folliowing: employment, upgrading,
demotion, transfer, recruitwment or recruiitment

. ) .,_l-l 1 £l y
advertising—layeff-or-termiration,—rates--of-pay

or other forms of compensation, and selection for

training, including apprenticeship: The Borrower

ghall post in conspicuous placeg, available to
enployeegs and applicants for employment, noticeg
to. be provided by the City setting forth the
provisions of this nondiscrimination clause.

2. ' The Borrower ghall, in all solicitationg or -
advertisements for employees placed by or on
behalf of the Borrower, gtate that all qualified
applicants will receive cdnsideration for
employment without regard to race, color,
religion, creed, sex, sexual preferencé or
orientation, national origin, ancestry, phaysical
handicap, medical condition, age, marital status,
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mental condition, blindnegs or other physical
disability, acquired immune deficiency syndrome
(ARIDS), acquired or perceived, familial status,
pregnancy, childbirth or related medical
condition.

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

.other contract or understanding, adviging the

labeor union or worker's repregentative of the
Borrower's commitments under Executive Order 11246
of September 24, 1965, and ghall post copies of
the notice in conspicuous places available to
employees and applicants for employment.

The Borrower shall comply with all provisions of

Executive Order 11246 of September 24, 1965, and

of the rules, regulations, and relevant orders of
the Secretary of Labor.

The Borrower shall furnish all information and
reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulationg,
and orders of the Secretary of HUD pursuant
thereto and will permit access ‘to the Borrower's
books, records and accounts by the City, the
Secretary of HUD, and the Secretary of Labor for
purposes of investigation to ascertain compliance-
with guch rules, regulations, and orders.

{THE SIX PROJECT
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T the—event—of-the-Berrewerls-—noncompliance—with
the nondiscrimination clauses of thig Section, or
with any of the said rules, regulations, or
orderg, following notice and an opportunity to
cure ag provided in below, thig Loan Agreement may
be canceled, terminated, or suspenlled in whole or
in part and the Borrower may be declared '
ineligible .for further governmént contracts or

‘' federally asgsisted construction dontracts in
‘accordance with procedures authorized by Executive
- Order 11246 of September 24, 1965, or by rules,

regulationg, or orders of the Secretary of Labor,
or as otherwige provided by law.

The Borrower shall include the provisions of
Paragraphs (1) through {6) of this Section in
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every contract or purchasge order, and will require
the inclusion of these provigions in every

‘subcontract entered into by any of its

contractors, unless exempted by rules,

.regulations, or orders of the Secretary of Labor

igsued pursuant to Section 204 of Executive Order
11246 of September 24, 1965, so that such
provisions will be binding upon each such
contragctor, subcentractor, or vendor, as the case
may be. The Borrower will take such action with
respect to any congtruction contract, subcontract,
or purchase order as the City or HUD may direéct as
a means of enforcing such provisions, including
ganctions for noncompliance. For the purpose of
including such provisions in any construction
contract, subcontract, or purchase order, as
required hereby, the first two (2) lines of this

" gsubsection shall be changed to read "During the

performance of this Contract, the Borrower agrees
as follows:" and the term "Borrower" shall be
changed to "Contractor.”

B. Except as provided in California Government Code
Section 129240, et seq., the Borrower shall not engage

1.

"person from employment or from such training

in the following prohibited employment practices:

Refusgal 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

¥

program leading to employment, or to discriminate

dgainst guch person in compensation—or—imn—terms;
conditions or privileges of employment because of
race, color, religion, areed, gex, saexual
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), acguired or perceived,
familial status, pregnancy,- childBirth or related
medical condition. . :

4.3 EMPLOYMENT OPPORTUNITIES FOR BUSINESS AND LOWER-INCOME
PERSONS. . Borrower and any contractors, subcontractors, and
professional gervice providers .for the Project shall comply with
all requirements concerning equal opportunitieg for buginess and
lower-income persons (referred to ag a Secticon 3 clause, of the

(THE SIX PROJECT
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HUD Act of 1968, 12 U.S.C. 1701lu) as set forth in Exhibit 0,
which ig hereby incorporated into this Lean Agreement by this
reference, and ghall incorporate such provisions in all
congtruction contracts, professional services contracts, and
subcontracts for work on the Project.

A,

The work to be performed under this Loan Agreement is
on a Project assisted under a program providing direct
federal financial assistance from HUD and is subject to
the requirements of Section 3 of the Housing and Urban
Development Act of 1968, as amended, 12 USC 1701u,
hereinafter referred to as "Section 3.7 gection 3
requires that, Lo the greatest extent feasible,
opportunities for training and employment be given to
lower-income residents of the Project area and

- agreements for work in connection with the project be

awarded to . busgsinesg concerns which are located in, or
owned in gubstantial part by persons residing in, the
area of the Project.

The parties to this Loan Agreement shall comply with
the provisions of said Section 3 and the regulations
issued pursuant thereto by the Secretary of HUD set
forth in Title.24 CFR, Part 135, and all applicable
rules and orders of -HUD issued thereunder prior to the
execution of this Loan Agreement. The parties to this
Loan Agreement certify and agree that they are under no
contractual or other digabiliity which would prevent
them from complying with these requirements.

The Borrower shall send to each labor organization or

' \ . '
Ive—of—workers with which it hasgs_a

repregentati-ve
collective bargaining agreement or other contract oxr
understanding, if any, a notice advisging the said labor
organization or workers' representative of his/her
commitments under this Section 3 glause and shall post
copies of the notice in conspicuods places available to
employeeg and applicants for employment and training.

i
The Borrower shall include this Section 3 clause in
every subcontract for work in connection with the
project and will, at the direction of.the applicant
for, or recipient of, Federal financial assistance,
take appropriate agtion pursuant to the subcontract
upon a f£inding 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

-49 of g7

[THE SIX PROJECT

03.17 .12}




subcontractor where it has notice or knowledge that the
latter has been found in vioclation of regulations under
- Title 24 CFR Part 135 and will not subcontract unless
the subcontractor has first provided it with a
" preliminary statement of ability to comply with the
requirements of these regulations.

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

4.4 PARTICIPATION OF SMALL, MINORITY AND WOMEN’S BUSINESSES

(MBR/WBE) . Borrower and any contractorg and subcontractors for
the Project shall comply with the policies of Lender, the state,-
and the. federal governmént concerning minority- and women-owned
business enterprises, shall use its best efforts to obtain the

maximum utilization of minority- and women-owned business

enterprises bagsed in Los Angeles, and shall ensure that minority-
and womeri-owned business enterprises based in Log Angeles shall

~have maximum practicable opportunity to compete for subcontractor

work—under—this heoan—Agreement—as—sebk forth in this Loan
Agreement and any attachments. Borrower shall incorporate
gimilar provisions in all contracts and subcontracts for work on
the Project. - : P :

+

' Borrower agreesg and shall cause any contractors and

~subcontractors for the Project to agree and obligate itself to

utilize the services of Minority, Women and Other Business
Enterprise firms on a level so designated'ih its proposal,.-if
any. Borrower and any contractors and subcontractors certify
that it has complied with Mayoral Directive 2001-26 regarding _
contracts greater than $100,000 (One Hundred Thousand Dollars),
if applicable. BRBorrower ghall not change any of these designated
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.

Al

Borrower and Lender understand and agree that it is the
policy of the City to promote and ensure economic
advancement of minority racial and ethnic persons as
well as other economically disadvantaged persons
through employment and in the award of contracts and
gubcontracts 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 fo contracting firms owned by persons
regiding in Los Angeleg County.

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
repregentative of the racial and ethnic groups residing
in Los Angeles County.

Borrower shall in all general contracts for the
development of the Project (and its contractors shall
in all subcontracts thereunder) require that, to the
greatest extent feasible, the labor force in all
categories be comprised of residents of Losg Angeies
County. Borrower and ite contractorg ghall also, to
the greatest extent feasible, require that such labor
force be proportionately representative of the racial
and ethnic groups residing in Los Angeles County. City
shall provide to Borrower from time to time when
requested, its current. figures on the racial, economic

4.6
RETENTION

A

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 YLocan Agreement. '

. &

v

LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER

ORDINANCE .

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

| time.

1.

The Ordinances require the following:

Borrower asgsuresg payment of a minimum initial wage
rate to employeeg ag defined in the ILWO and as may
be adjusted each July 1 and provision of benefits
ag defined in the LWO. '

Borrower further pledges that it will comply with

feéderal law progcribing- retaliation for -union

organizing and will not retaliate for activities
related to the LWO. Borxrower shall require each
of its contractors and subcontractors within the.
meaning of the LWC to pledge to comply with the
terms of federal law proscribing 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
digcharge the obligation of the Borrower with -
respect to such pledges and fully discharge the
obligation of the Borrower to comply with the
provision in the LWO contained din Section 10.37.6cC
conéerning compliance with such federal law.

The Borrower and any contractor and subcontractor
for the project, whether an employexr, as defined
in the LWO, or -any other person enmploying
individuals, shall not discharge, reduce in

C{THE 51X PROJECT
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compaigsation, or othorwise digcriminateagainst
any employee for complaining to the City with
regard to the employer’s compliance or anticipated
compliance with.the IWO, for opposing any practice
proscribed by the LWO, for participating in
proceedings related to the LWO, for seeking to
enforce hig or her rights under the LWO by any
lawful means, or otherwise asserting rights under
the TWO. Borrower and dny contractor and
subcontractor for the project shall post the
Notice of Prohibition Against Retaliation provided
by the City. - o

Any contract and Subcontract:entered into by the

Borrower and any contractor and subcontractor for
the proiject relating to this Lcan Agreement, to
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the extent allowed hereunder, shall be subject to
the provisions of this Section and shall
incorporate the provisionsg of the LWC and the
SCWRO.

5., = Borrower and any contractor and subcontractor for

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

Under the provisions of Section 10.36.3c and Section
10.37.5¢ of the Los Angeles Administrative Code, the
City shall have the authority, under appropriate
circumstances, to terminate this Loan Agreemént and
otherwige pursue legal remedieg that may be available
if the City determines that the subject Borrower and
any contractor and subcontractor has violated
provigions of either the LWO or the SCWRO or both.

Where under the LWO Section 10.37. 6{d), the designated

administrative agency has determined (a) that the.
Borrower and any contractor and subcontractor for the

“project ig in violation of the LWO in having failed to

pay some-or all of the living wage, and (k) that such
violation has gone uncured, the awarding aﬁthority.in
guch circumstances may impound monies otherwise due the
Borrower in accordance with the following procedures.
Impoundment shall mean that from wmonies due the
Borrower, the awarding authority wmay deduct the amount
determined to be due and owing by the Borrower and any

contractor and subcontractor for the projeckt fto its

employees. Such monies shall be placed in the holding
account referred te in LWO Section 10.37.6 (d) (3) and
disposed of under procedures described therein through -
final and binding arbitration. Whether the Borrower

and any contractor and 'subcontractor for the project is

to continue work following an impoundment shall remain

in the sole discretion of the awarding authority. The
Borrower and any contractors and subcontractors: for the
project may not elect to discontinue work either
because there has been an impoundment or because of the
ultimate digposition of the impoundment by the
arbitrator. ‘ -

Earned Tncome Credit. Thisz Loan Agreement is gubject
to the provigionsg of Section 10.37.4 of the Los aAngeles
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Adminigtrative 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 (BIC). Emplovers must further make
available to employees the forms informing the
employees about the EIC and the forms required-to.
secure advance EIC payments from employers.

4.7 AMERICANS WITH DISABILITIES ACT. The Borrower hereby
certifies that it and any contractor and gubcontractor will
comply with the Americans with Digabilities Act, 42 USC §12101 et
seqg., and itg ilwplementing regulations (ADA), the Ameriéans 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 Partg 8 and 9
(Rehab Act), the Unifprm Federal Accegsibility Standards (UFAS),
24 CFR, Part 40, and the Fair Housing Act, 42 U.S.C. 3601, et
seq; 24 CFR Partg 100, 103, and 104 (FHA) and all . implementing
regulatibns. The Borrower and any contractor and subcontractor
will provide reagonable accommodations to allow gqualified
individuals with disabilities to have access to and to
participate in its programs, sgervices and activities in-
accordance with the provisions of the ADA, the ADAAA, the Rehab
Act, the UFAS and the FHA and all subsequent amendmenis. 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 subcontractor, -relating to this

Loan Agreement and Project, to the extent alldwed hereunder,
shall be subject to the provigiong of this paragraph.

4.8 EQUAL BENEFITS ORDINANCE., Unlegs otherwise exempt in
accordance with the provisions of the Equal Benefits Ordinance
{EBO), Section 10.8.2.1 of the Los Angeles Administrative Code,
this Loan Agreement ig subject to the prov151ons of the EBO as
amended from time to time. B

A. During the-performance of the project, the Borrower
certifies and represents that the Borrower and any
contractor and subcontractor will comply with the ERO.
The Borrower agrees to ensure posting the following
statement in conspicuous places at its place of
buginegs and the preject available to employees and
appiicants for employment:
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"During the performance of thisg project with the City
of Los Angeleg, the Borrower and any contractor or
subcontractor will provide equal benefits to employees
with spouses and its employees with domestic partners.
Additional information about the City of Log Angeles’
Equal Benefits Ordinance may be obtained from the
Department of Public Works, Office of contract
Compliance at (213) 847-1922."

B. The failure of the Borrower to comply or to ensuré 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.

L

C. If the Borrower and any contractor and subcontractor

fails to comply with the EBO the Awarding Authority may

cancel, terminate or suspend the Loan Agreement, in
whole or in part, and all monies due or to become due
under the Loan Agreement may be retained by the City.
The City may also pursue any and all other remedies at
law or in equity for any breach.

D. Failure to comply with the EBO may be used as evidence
against the Borrower in actiong taken pursuant to the
provigions of Los Angeles Administrative Code Section
10.40 et sgeq., Contractor Responsibility Ordinance.

BE. If the Bureau of Contract Administration determines
- that a Borrower has set up or used its contracting
entity for the purpose of evading the intent of the

EBO, the Awarding Authority may terminate the Loan

Agreement-on—behalf-of—the—city—Violation—efthis
provision may be used as evidence against the Borrower
in actions taken pursuant to the provisions of the Los
Angeleg Administrative Code Section 10.40 et seq..,
~Contractor Respongibility Ordinance.
#* .

4.9 'CONTRACTOR_RESPONSIBILITY ORDINANCE. Unless otherwise
exempt in accordance with the provisicns of the Ordinance, this
Loan Agreement is subject to the provisions of the Contractor
Regponsibility Ordinance, Section 10.40 et seq., of Article 14,
Chapter 1 of Division 10 of the Los Angeles Administrative Code,
ag 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 tegponses previously
provided 1f such change would affect Borrower’s fitness and
abllity to continue performing under the Loan Agreement. 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 lawsg in the
performance of this Loan Agreement, including but not limited to,
laws regarding health and safety, labor and employment, wage and
hourg, and licensing laws which affect employees. The Borrower
further agrees to: (1) notify the awarding authority within
thirty calendar days after receiving . notification that any
government agency has initiated an investigation which may result
in a finding that the Borrower is not in compliance with all
applicable federal, state and local laws in performance of thig
Loan Agreement and project; (2) notify the awarding authority
within thirty calendar days of all findings by a government )
agency or court of competent jurisdiction that the Borrower and
any contractor and subcontractor for the project has violated the
provigions 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 authorities; and (4) ensure thatbt
ite contractor and subcontractor, as defined in the Ordinance,
comply with the requirements of the Pledge of Compliance and the

requirement to notify Awarding Authorities within thirty calendar

days after any government agency or court of competent
Jurigdiction has initiated an investigation or has found that the
contractor or subcontractor hag violated Section 10.40.3(a) of
the Ord}nance in performance of the contract or subcontract.

4,10 SLAVERY DISCLOSURE ORDINANCE. Unless otherwise exempt
in accordance with the provisiong of this Ordinance, thig Loan
Agreement ‘is subject to the Slavery bisclosure Ordinance, Section
10.41 of the Los Angeles Administrative Code, as may be amended
from time to time. Borrower certifies that it has complied with

the—applicable—provisions-of-this-Ordinance . Failure to fully

and accurately complete the affidavit may result in termination
of this Loan Agreement. :

4,11 CHILD SUPPORT ASSIGNMENT ORDERS. Thig Loan Agreement

~is subject to Sectien 10.10 of the Los Angeleg Administrative *

Code, Child Support Agsignment Orders Ordinance. Pursuant to
this Oordinance, Borrower certifies that (1l)it and any contractor
and subcontractor will fﬁlly comply with all State and Federal
employment reporting: requirements applicable to Child Support
Assignment Orders; (2) that the principal owner(s) of the
Borrower (s) are in compliance with any Wage and FRarnings

- Asgignment Orders and Noticesg of Agsignment applicable to them

personally; (3) it and any contractor or subcontractor will fully
comply with all lawfully served Wage and Harnings Assignment
Orders and Notices of Assignment in accordance with California
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Family Code Section 5230 et geqg.; 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
Log Angeles Administrative Code, failure of Borrower to comply
with all applicable reporting requirements or to implement
lawfully gserved Wage and Farnings Agsignment Orders and Notices
of Agsignment or the failure of any principal owner({s) of the
Borrower (s) to comply with any Wage and Earnings Assignment
Orders and Noticeg of Agsignment applicable to them perscnally
ghall constitute a default By the Borrower under the terusg of
this Loan Agreement, subjecting this Loan Agreement to
termination where such failure shall. centinue 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 extenk allowed hereunder,
shall be subject to the provigions of this paragraph and shall
incorporate the provisions of the Child Support Assignment Orders
Ordinance. Failure of the Borrower to obtain compliance of itsgs
contractor and subcontractor shall constitute a default by the
Borrower under the terms of thisg Loan Agreement, subjecting this
Loan Agreement to termination where such fallure shall continue
for more than ninety (90) days after notice of such faillure to
Borrower by the City. ' '

Borrower sghall comply with the Child Support Compliance Act
of 1998 of the State of California as impiemented by the i
Employment Development Department. Borrower agsures that to the
best of its knowledge it is fully complying with the earnings
asglgnment orders of all employees, and is providing the names of
all new employees to the Néw Hire Registry maintained by the
Employment Develcpment. Department as set forth in subdivision (1)

of the Public Contract Code 7110.

4 .12 ENFORCEMENT OF EMPLOYMENT REQUIREMENTS. In the event
of underpayment of wages by Borrower or by any contractor or
subcontractor employed on the Project, Lender, in addition to
other rights and remedies afforded by this Loan Agreement or
applicable law, may: (1) demand that Borrower and/or any
underpaying employer comply with these requirements; (2) demand
that the underpavying employer’ pay the difference between the °
prevalling wage rates and the amount actually paid to workers;
(3) withheold from Berrower any Loan proceeds as may be necessary
to compensate workers the full wages reguired under this Loan
Agreement (whether or not the Loan payee ig directly responsible
for the underpayment); {4} imposge liquidated damages in the Fform.

of a forfeiture of up to fifty dollars (350) per calendar day for

each worker paid less than the prevailing wage, the amount of
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guch forfeiture to be determined solely by Lender according to
the standards contained in California lLabor Code Section 1775;
and/or {5) purgue any lawful administrative or court remedy to
enforce these requirements against the Borrower and underpaying
employer. Borrower shall comply with any demand to pay any
amounts due under this section within ten (10) calendar days of
gaild demand. In addition, a worker who has been paid lesg 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 deficlency 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.
remedieg afforded by this Tioan 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 viclations
are corrected; (3) impose liquidated damages on the noncomplying
party in the form of a forfeiture of up to one thousand dollars
($1,000) .or one percent (1%) of the contracty, whichever is less,
the amount of guch forfeiture to be determined solely by Lender;
and/or (4) pursue any lawful adminigtrative or court remedy to
enforce thesgse . requirements. Any nonconplyving party ghall comply
with any demand to cdorrect any noncompliance within ten (10)
busginess days of said demand. - ' :

Borrower shall monitor and enforce the equal employment
opportunity, minority- and women-owned bugsiness enterprises, and
prevailing wage reguirements imposed on its contractors and

subcontractors, ineluding withholdingpayments—to-those
contractors or subcontractors who viclate these requirementsg. In
the event that Borrower fails to monitor or enforce these
regquirements against any contractor or subcontractor, Borrower
ghall be liable for the full amount of any underpayment of wages,
plusg costg and attorneys® fees, as if Borrower was the attual
employer, and Lender may withhold payments to Borrower, may
impose ligquidated damages on Borrower in the amounts specified
herein, may take actibn directly against the contractor or
gubcontractor as permitted by law, and/or may declare an Event of
Default and pursue any of the other remedies available undexr this
T,oan. Agreement,
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the term of the lcan.

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

ARTICLE 5. INDEMNITY AND INSURANCE

5.1 DAMAGE TO PROPERTY. TIf any building or improvements
erected by Borrower on the Property is damaged or destroyed by an
insgurable cause, Borrower shall, at its cost and expense,
diligently undertake to repair or regstore said buildings and
improvements consistent with the original Plans and :
Specifications for the Project. Such work or repair shall be
commenced within one hundréd twenty (120) days after the damage
or loss occurs and shall be complete within eighteen (18) months
thereafter. All insurance proceeds collected for guch damage or
degtruction shall be applied to the cost of such repairs or
restoration and, if such insurance proceeds shall be insufficient
for such purpose, Borrower shall make up the deficiency. Where
the City is a lienholder, insurance must be issued covering the
replacement cost value of the property with a Lender’'s Loss
Payable endorsement listing the City as a loss payee as its
interests may appear. The policy must remain in effect through

5.2 INSURANCE COVERAGE. - -

A. General Conditions. During the term of this Loan

Agreement and Regulatory Agreement and without limiting

Borrower's indemnification of the City, Borrower shall

pLOV‘i‘dE‘dl.Ld meni e —as—well—as—ensure—thak any
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 Reguired Insurance and Minimum
: Limits Sheet (Form General 146 in ®Exhibit ¢ hereto,
which is hereby iﬁcorporated into. this Loan Agreement
- by this reference.), covering its operations hereunder.
Such insurance. shall also conform to City redquirements
established by Charter, ordinance or policy, shall
comply with the Insurance Contractual Requirements
(Form General 133 and with the cdonditions set forth on
the applicable City Special Endorsement form(s), copiles
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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Modification of Coverage. CITY regerves the right at any
time during the term of this Loan Agreement and
Regulatory Agreement to chamge the amounts and types of:
insurance required hereunder by giving Borrower and any
contractor and subcontractor ninety (90) days advance

‘'written notice of such c¢hange. If such change sgheouid

result in substantial additional cost to the Borrower and
any coentractor and sgubcontractor, CITY agrees Lo
negotiate additicnal compensation proportional to the
increagsed benefit to CITY. '

Failure to Procure Tnsurance. All required insurance
must be submitted and approved by the 0ffice of the
City Administrative Officer, Risk Management prior to
the commencement of any work, inception of any
operations, or tenancy by Borrower and any contractor
and subcontractor.

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

Proceedg. All proceeds of ingurance with regpect to

logs or damage to the Project during the term of the
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the Borrower, the City,
construction lender[g], permanent lenders and any other
lender permitted by the City, and said prgoceeds shall
congtitute a trust fund to be used for the restoration,
repalr or rebuilding of the Project in accordance with
plans and specifications approved in writing by the
City. To the extent'that such proceads exceed the cost
of such restoration, repair or rebuilding, such
proceeds shall be applied first to repay the approved
gecured genior lenders and then to repay the City Toan.
Tn the event of any.fire or other casuvalty 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 improvements, and to use all available insurance
proceeds therefor, provided that (a) such proceads are
sufficient to keep the City Loan in balance and rebuild
the improvements in. a manner that provides adequate
security to the City for repayment of the City Loan or
if such proceeds are ingufficient then the Borrower
shall have funded any deficiency, (b} the City shall
have the right to approve plans and specifications for
any major rebullding and the right to approve
disbursements of insurance proceeds for rebuilding
under a congtruction escrow or similar arrangement, and
(¢) no material default then exigts under the City

: Loan. If the casualty affects only part of the
improvements and total rebuilding is infeasgible, then
proceeds may be used for partial rebuilding and partial
repaymnent of the City Loan in a manner that providesg
adequate security to the City for repayment of the
remaining balance of the City Loans.

¥, Underlying Insurance. Borrower shall be regpongible for

' ~requiring indemmification and insurance as it deems
appropriate from its employees receiving mileage
allowance and from its consultants, agents and
subcontractors, if any, to protect Borrower's and
City's interests and for ensuring that such persons
comply with any applicable insurance statutes.
Borrower 18 encouraged to seek professional advice in
thig regard. '

G. Worker's Compengation. By signing this Looan Agreement,
Borrower hereby certifies that it i1s aware and shall

make—-any—eentractor-and-—subcontractoraware of the

provisions of Section 3700 et seq., of the Labor Code
which require every employer to be insured against
liability for Workers' Compensation that it will comply
with such provisions at all such times as they may
dpply 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
hazardoug conditions.

5.3 INSURANCE POLICY REQUIREMENTS DURING ACQUISITION  AND
DEVELOPMENT. At close of escrow, the Borrower must provide the
City with a one (1) year prepaid Certificate of Insurance policy
(or binder followed by a certificate within thirty (30) days of
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loan cloging) evidencing the fequired coverage stated below. The
term -of the insurance policy must not be legs than the expected
development period or one year, whichever is greater:

A.

Buildexrs Risk Property Imnsurance. Prior to the start of
construction, Borrower gliall provide and wmaintain
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 comprising new work on the project gite, ,
including footings and foundations below grade, '
materials and equipment -destined to become a permanent
part of the finished structure and all soft costg
applicable to development. Builders Rigk insurance
shall also extend to building materials located at off-
gite storage areag or in transit in -amounts not less.
than $50,000 or actual replacement cost value,
whichever is greater. Buillders Risk insurance policy
form must contain a waiver of the coinsurance
provigion, if available from Borrower’s property
insurance underwriter. If such coinsurance waiver is
not available from Borrower'’'s underwriter, the property
ingurance limit applicable to all property on the site.
gshall be not less than 100% of the development hard ‘
cogt and the coinsurance clauge percentage shall not be
more than 80%. The maximum deductible for Borrowers
Builders Risk protection shall be $5,000.

]

Mechanical breakdown (Boiler and Machinery). For

. developments which egual oxr exceed $5,.000,000 1in total

hard cost, Borrower shall provide and maintain
protection against the perils of mechanical breakdown
in amcounteg not less than the building limit.

Flood insurance. If the project is* located in a
Special Flood Hazard Area (SFHA), Borrower shall
provide and maintain flood ingurance in the maximum
amount provided by the National Flood Insurance Program
(NFTP) or the full replacement cost of the subject
property, whichever is less.

Commercial General Liabllity. Borrower shall, at all
times during the development period, Provide and
maintain Commercial General Liability insurance
including, but not limited to, bodily injury, property
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damage and persgonal and advertising injury in an amount
not lesg than $1,000,000 each occurrence and 82,000,000
in the annual aggregate. Borrower sghall require its
general contractor to provide. and maintain Commercial
General Tiability insurance 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 TInsurance form (or
insurance binder followed by a certificate within thirty (30)
dayg of completion of the construction of the Project) evidencing
the required insurance coverage stated below. The insurance
policy 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 arnniversary 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 logs. for the actual replacement cost wvalue 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
pergonal property subject to this agreement and provide
a replacement cost value (RCV) option. Property
insurance policy must contain a waiver of the
codngurance—provision, if awvailable from Borrower's

]

property insurance underwriter. If such coinsurance
walver ig not available from RBRorrower’s underwriter,
the property ingurance limit applicable 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. o

B. Rental/Business Income. Borrower shall provide and
maintain insurance protecting the proiect from-logs of
income (rental or otherwise) for "gpecial form" causes
of loss. Period of indemnity for loss of business
income shall not be legs than 12 consecutive monthg and
provide a limit of coverage not less than 100% of
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buginesgs income projected for the current calendar
vear.

Mechanical breakdown (Boiler 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 amountg not less than the building limit.

Flood insurance. If the project is located in a
Special Flood Hazard Area (STFHA), Borrower shall,
provide and maintain.,flood insurance in the maxXimum
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.

- Commercgial General Liability. Borrower 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 advertisging injury in an amount not
less than the following:

1. Minimum Amount : ..
Number of Unitg ‘ Liability' Ins. Requirements
1 - 10 . £1,000, 000
! 11_=_30 2,000,000
31 - 60 3,000,000
61 - 80 4,000,000
81 -100 : 5,000,000
101 + ; 7,000,000
L] .
2. City may require higher limits forrspecial
circumstances, at City’'s sole discretion and City will
-provide written notice to the Borrower.
3. If Borrower directly contracts with a contractor or

subcontractor, Borrower shall reguire such contractor
or subcontractor to provide and maintain Commercial
General TLiability insurance including, but not limited
to, bodily injury, property damage, completed
operations .and personal and advertising injury in an

1
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amounkt not legs than $1,000,000 each occurrence and .
32,000,000 in the annual aggregate.

4. Borrower shall be a named insured under -all required
ingurance policies. Borrower shall require its
insurance underwriters to provide not lesg 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 guch advance written
netice is not available frow any of Borrower's
insurance underwriters, Borrower shall provide written
notice to Lender under the same aforementiocned notice
regquirements. _ )

F. Borrower shall endorse its Commercial General Liability
insurance policy to provide additional insured status
in favor of the City of Los Angeles, its officers,
agencies and employees. The City of Los Angeleg ghall
be indentified on all insurance documents, including
the project name, street name, street address, City and
County. '

G. Borrower shall endorse all property insurance policies
required under this Agreement to name the City. of Los
Angeles as a logs payee under a Lenders Logs Payable
endorsement. . '

Borrower 1g required to submit evidence of ingurance 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 Angeleg’ online insurance compliance system,

Tack4LA and to the Housing and Community Tnvestment
Department of the City of. Los Angeles by submitting two (2)
certified copies of the policy including the additional -
insured and cancellation notice endorsgements.

H. ALl Policies must include the following: .
1. Name Ingured: Borrower
2. aAdditional Insured: City of Los-Angeles, its

officers, agencies and employees shall be included
as additiohal insureds.

3. Cancellation Clause: The City mugt be notified 30
days prior to insurance company’'s cancellation of
policy by certified mail.
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4. The City should be identified and/or named on all
ingurance documents as follows, including the
project name, streset name, street addresgg, city
and county: '

City of Los Angeles
Housging and Community Invegtment Department
'~ P.O. Box 532729 .-
Los Angeles, CA 90053-2729

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

5.5 BONDS. All bondsg which may - -be required hereunder shall
conform to Clty requirements established by Charter, ordinance or
policy, and shall be filed with the 0ffice o©f the City
Adminigtrative Officer, Risk Management for i1its review and
acceptance in accordance with Secticons 11.47 through 11.56 of the
T.os Angeles Administrative Cede. .

5.6 INDEMNIFICATION. Except for the active negligence or
willful wisconduct of City, or any of its Boards, Officérs,-Agents,
Employees, Aggigns and Succesgors in Interest, Borrower undertakes
and agrees to defend, indemnify and hold. harmless the City and any
of its PBoards, Officers, Agents, Employees, Assigns, and Successors
in TInterest *from and against all suits and causes of action,:
claimg, lossges, demands and eXpenses, inciuding, but not limited

to, attorney's fees (hoth in house and outgide counsgel) and cost of '
litigation (including all actual litigation costs incurred by the
City, including but not limited to, costs ~of experts and
consultants), damages or liability of any nature whatscever, for .
death or injury to any person,, including Borrower'’'s and any
contractor’s and subcontractor’s employees and agents, or damage or .
destruction of any property of either party hereto or of third
parties, arising in any manner by reason of the negligent acts,
*errors, comissions or willful misconduct incident to the performance
of this Loan Agreement as a result (directly or indirectly) of or
in connection with this Loan Agreement or the use of the Property -
by Borrower, its agents, employees, contractor or subcontractor of
any tier, including suits, causes of action, claims, losses,
demands and expenses relating to the conditien of the. Property.
Rights and remedieg available to the City under this provisicn are
cunmulative of those provided for elsewhere in this Loan Agreement
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and thosge allowed under the lawg of the United States, the State of
California, and the City. The provisions of this Section 5.6 shall
survive expiration or termination of this Loan Agreement.

5.7 INTELLECTUAL PROPERTY INDEMNIFICATION. BRorrower, at itS‘

own expenge, undertakeg and agreeg to defend, indemnify, and hold
harmless the CCity, and any of its Boards, Officers, Agents,
Employees, Assigns, and Succegsorg in Interest from and against all
suits and causes of action, claimg, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house and
outaide coungel) and cosgt of litigation (including all actual
litigation costs incurred by the City, including but not limited
to, costs of experts and consultants), damages or liability of any
nature whatsoever arising out of the infringement, actual or
alleged, direct or contributory, of any intellectual property

rights, including, without limitation, patent, copyright, .

trademark, trade secret, wxight of publicity and proprietary
information right (1) on or in any design, medium, matter, article,
process, method, application, equipment, device, instrumentation,
software, hardware, or firmware used by Borrower, 1its agents,
employees, contractor or subcontracter of any tiler, in performing
the work under this Loan Agreement; or (2) as a result of the
City’as actual or intended usge of any Work Product furnighed by
Borrower, or its agents, employees, contractor or subcontractor of
any tier, under the Loan Agreement. Rights and remedieg available
to the City under this provision are cumulative of thoge provided
for elgewhere 'in this Loan Agreement and those allowed under the
laws of the United States, the State of California, and .the City.
The provisiong of this paragraph shall survive expiration or
termination of this Loan Agreement.

-

ARTICLE 6. ENVIRONMENTAL COMPLIANCE

-

6.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and ingquiry, Borrower hereby represents and warrants
to the best of its knowledge, as of the date of this Loan Agreement
and except as previously disclosed and acknowledged in writing by
Lender or as disclosed by the reports based on environmental
audit {g) performed on the Property and submitted to Lender, that
(a) the Property is not and has not been a site for the .use,
generation, manufacture, transgportation, storage, or disposal of
Hazardoug Materials in violation of Federal or State law; (b) the
Property ig in compliance with all applicable environmental and

health and gafety laws, regulationg, ordinances, administrative

decisions, common law decisions (whether federal, state, or local)
with regpect to Hazardous Materialg, including those relating to
federal lead-basgsed paint regulations, and soil and groundwater
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conditions ("Hazardous Materials Laws"); (c) there are no claims or
actions pending or threatened with respect Lo the Property by any
governmental entity or agency or any other person relating to
Hazardous Materials; and (d) there has been no release ox
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 conditiong on the
Property or on any other real property that could cause the
Property or any part thereof to be classified as a "hazardous waste
property" or as a "border =zone property" under California Health
and Safety Code Sections 25220, et geqg., 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 Hazardoug Materials on or under the Property . requiring
notice f£o 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's
reasonable gatisfaction) that the Property doeg not comply with any
Hazardous Materials Laws; (c¢) the receipt by Borrower of written
notice of any Hazardoug Materials claims; and (d) the discovery by
Borrower of any occurrence or condition on the Property or on any
real property located within 2,000 feet of the Property that could
cause the Property or any part thereof to be designated as a
"hazardous waste property" or as a "border zone proeperty" under
California Health and Safety Code Sections 25220, et seq., or
regulations adopted therewith. '

6.3 TUSE AND OPERATION OF PROPERTY. Nelther Borrowdr, nor any
agent, employee, or contractor of Borrower, nor any authorized uger

of-the Properiy-shall—uge the Rroperty or—allow the Property to be

uged for the generaticn, manufacturs, storage, disposal, or release
of Hazardoug Materials. RBorrower shall comply and cause the
Project to comply with Hazardous Materials Laws.

6.4 COMPLIANCE WITH ENVIRONMENTAY: STANDARDS. Borrower shall
comply with environmental standards which may be prescribed

pursuant to the following: (a) institution of environmental

quality control measures under the National Fnvironmental Policy
Act of 1969 (P.L. 91-1%0) and executive Order (EO) 11514; * (b)

notification of wviolating facilities pursuant to EO 11738; (c)
protection of wetlands pursuant to EO 11990; (d) evaluation of
flood hazards in floodplaing in accordance with EO 11983; (e)

assurance of project consistency with the approved State management
program developed under the Coastal Zone Management Act of 1972 (le
JsC 81451 . et seqg.); (f) conformity of federal actions to State
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(Clean Adr) Implementation Plans under Section 176(c) of the clean
Alr Act of 1955, as amended (42 USC §7401 et geq.); protection of

underground sources of drinking water under the Safe Drinking Water .

Act of 1974, as amended (P.L. 930523); (h) protection of endangered
species under the Endangered Species Act of 1973, ag amended (P.I..
93-205); (1) Flood Disaster Protection Act of 1973 §102(a) (P.L.
93-234); and (j) 8508 of the Clean Water Act (38USC 1368}.

6.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Mabterials on or under the Property,
BRorrower shall take or cause 1tg tenant to take, at no cost or
expenge, to Lender, all handling, treatment, removal, sgtorage,
decontamination, c¢leanup, trangport, disposal or other remedial
action, if any, required by any Hazardous Materials Laws or by any
orders or requests of any governmental entity or agency or any
judgment, consent decree, settlement or compromise with respect to

any Hazardous Materialg claims. The foregoing, however, shall be.

subject te Borrower's right of contest below.

6.6 RIGHT OF CONTEST. Borrower may contest in good faith any
claim; demand, levy or assegsment under Hazardous Materials Laws
if: (a) the contest is based on a material guestion:of law or fact
raised by Borrower in good faith, (b) Borrower promptly commences
and thereafter diligently pursues the contest, {(c) the contest will
not materially impair the taking of any remedial action with

respect to such claim, demand, levy or assessment, and {4} if

requested by Lender, Borrower deposits with Lender any funds or
other forms of assurance Lender in good faith from time to time

~ determines appropriate to protect Lender from the consequences of

the contest being unsuccessful and any remedial action then
reasonably necessary. No Event of Default shall be deemed to exist
with respect—to-any claim,. demand, . levy or _attachment being

contested by Borrower under the conditions of thig section.

6.7 ENVIRONMENTAL  INDEMNITY. . Borrower . shall defend,
indemnify, and hold Lender free and harmless agalnst any claims,
demands, administrative actions, litigation, liabilities, losses,
damageg, response costs, and penaltieg, including all costs of
legal proceedings and reasonable attorney's feesg, that Lender may
directly or indirectly sustain or suffer as a consequence of any
inaccuracy or breach of any representation, warranty, agreement, or
covenant contained in this Loan Agreement with respect to Hazardous
Materialg, or as a congsequence of any use, generation, manufacture,
storage, release, or disgposal (whether or not Borrower knew of
same) of .any Hazardous Materials occurring prior to or during
Borrower's use or gocupancy of the Property.
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ARTICLE 7. DEFAULT AND REMEDIES

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

A, Monetéry. {1) Borrower's failure to pay when due any
E sumg payable under the City Note or any advances made by
§ Lender under the City Deed of Trust or this »Loan

Agreement; (2) Borrower's use of Loan funds for costs’

other than Eligible Costs or for uses inconsistent with
other terms and restrictionsg in the Loan Documents; (3)
Bornower's failure to obtain and maintain the insurance
coverage required under this Loan Agreement; (4)
Borrower's failure to make . any other payment or
assessment due under the Loan Documents; (5) Borrower's

failure to keep the Loan "in balance" as required under

this Loan Agreement;

B. Congtruction. (1) Borrower's sgsubstantial deviation in

the work of construction specified in the Plans and

‘ Specifications sgsubmitted to Tender, without Lender's
| prior written consent; (2) Borrower's use of defective or
; ' unauthorized materials or defective workmanship in
| . gonstructing the Project; (3) .Borrower's failure to
‘ commence - or complete construction, without proper

justification under the unavoidable delay provigion of

thig TLoan Agreement, according to the construction
i ‘ ; : schedule sgpecified in thig Loan ‘Agreement; - (4) the
} ’ cegsation of condtruction prior to completion of the
| Project for a'period'of more than fifteen (15) continuous

calendar days without proper Jjustification; (5) " any -

} material adverse change in the condition of Borrower or
| the Project or any other event that gives Lender
reasgsonable cause to believe that the Project: cannot be

congtructed by the scheduled completion date according to

the termg of this Loan Agreement; (6) the filing of any

_ ¢laim of lien againgt the Property or service on Lender

| ' i of any s8top notice relating to the Loan and the
| ' continuance of the c¢laim of lien or stop notice for
thirty (30) days after such filing or service without

payment, discharge, or satisgfaction ag provided for in

this Loan Agreement; {7} Borrower's failure to remedy any

deficiencies  in recordkeeping or failure to provide

rac¢ords to Lender upon Lender's or HUD's request; (8)

Borrower's failure to gsubstantially. comply with any

applicable federal, state, or local laws or Lender
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policies governing construction, including but =not
limited to provigions of this Loan Agreement pertaining
to prevailing wages, affirmative action and equal
employment opportunity, minority and women-owned business
enterprises, disabled access, lead paint, and Hazardous
Materials; '

Operation. (1) discrimination by Borrower on the basis
of characterigtics prohibited by this Loan Agreement or
applicable law; (2) the imposition of any encumbrances or
liens on the Property without Lender's prior written
approval that are prohibited under this lLoan Agreement or
that have the effect of reducing the priocrity of or
invalidating the City Deed of Trust; (3) any material
adverse change in the condition of Borrower or the
Project or construction financing or funding for the
Project that gives Lender weasonable 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 deficiencies cited by

City inspectors 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;

General performance of Twan obligations. Any breach by
RBorrower of any obligations on Borrower 1mposed in the

" Lywan Documentsgs;

General performanca of other obligations. {1) Any breach
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by—Borrewer—of—any—obligations-—on—Borrower imposed by
this Loan Agreement or any other agreements with respect
to the financing, development, or operation of = the
Project or the Property, whether or not Lender is a party
to such agreement; (2) Non-compliance with the Schedule
of Performance, attached as Exhibit M, ' unless
gpecifically permitted by HCIDLA; ’

Representatibns and warranties. A determination by
Lender that any of Borrower's representations or
warranties made in the Loan Documents, any statements
made to Tender by Borrower, or any certificates,
documents, or scheduleg supplied to Lender by Borrower
were untrue in any material respect when made, or that
Borrower concealed or falled to dlsclose a material fact
from Lender;
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G, Damage to Property. Material damage or destruction to
the Property by fire or other casualty, if Borrower does
'not'tgke gsteps. 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 bankruptey,
dissolution, or reorganization, or faillure to obtain a
full dismissal of any such involuntary filing brought by

another party before the earlier of final relief or sixty

+ (60) days after the filing; (2) making a general

' assignment for the benefit of creditors; (3) applying for
the appolntment of a receiver, trustee, custodian, or
liguidator, or failure to obtain a full dismissal of any
such involuntary application brought by another party
before the earlier of final relief or ninety (90) days
after the filing; {(4) insolvency; (5) failure, inability

or admission in writing of ite inability to pay its debts:

as they become due.

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

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

spectfyingr—ta)—thenature—of—the—event-or—defiectency giving rise
to the Default, (b) the action réquired to cure the deficiency, it
an action to cure is posgsible, and (c) a date, which shall not be
less than thirty (30) calendar days {(or ten {10) calendar days if
the Event of Default is monetary) from the date of receipt of the

notice-or the dateé the notice wasg refused, by which such action to’

cure must be taken.

Notwithstanding anything to the contrary set forth hetein, any
"Event of Default" shall not constitute an "Event of Default" for
the purposes of this Loan Agreement if the defaulting party cures,

corrects or remedies the Event of Default. within (a) thirty (30)

calendar days {(or ten (10) calendar days if the Event of Default is
monetary) from receipt from the non-defaulting party of the
aforementioned notice (or refusal therecf), or (b) solely in the
event of a nonmonetary Event of Default, 1f such non-monetary
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default cannot be reasonably cured within thirty (30) days, such
longer period as is necessary to cure such default, provided the
defaulting party commences the cure within the thirty (30) day
period from receipt (or refusal) of the aforementioned notice and
diligently prosecutes guch cure to. completion.

Notwithstanding anything to the contrary contained herein,
City hereby agrees that any cure of any default made or tendered by
one or more of Borrower’'s limited partners shall be deemed to be a
cure by Borrower and shall be accepted or rejected on the same
hagis ag 1f wmade or tendered by Borrower. '

7.4 LENDER'S REMEDIES. )

A.  Upon the happening of an Event of Default by Borrower and
a faillure to cure said Bvent of Default within the time
gpecified 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 chcose *in itg sole discretiomn:

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

-

,
i by %
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specific performance by Borrower of the terms and
conditions of the Toan Documents, and/or (2)
enjoining, abating, or preventing any violation of
gaid terms and conditions, and/or. (3} seeking
declaratory relief; v ¢

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

(4) TEnter the Property and take any actions necegsgary
in 1ts Jjudgment to complete construction of the
Project, including without Iimitaticn (1) making
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{5)

changes in the Plans and Specifications or other
work or materials with respect to the Project, (2)
entering into, modifying, or terminating any
contractual arrangements (subject to Lender's right
at any time to discontinue work without liakility),
and (3) taking any remedial acdtions with respect to
Hazardous Materialg that Lender deems necessary to
comply with Hazardous Materials Laws or to render
the Property suitable for occupancy;

Seek appointwment from a court of competent
jurigdiction of, 6 a receiver with the authority to
complete congtruction 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 guitable for occupancy) ;

Order immediate stoppage of construction and demand
that any condition leading to the ®vent of Default
be corrected before construction may continue;

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

Enter upon, take possesgion of, and manage the
Property, either in pergon, by agent, or by a
receiver appointed by a court, and c¢ollect rents
and other amounts specified in the assignment of
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operate the Property or to pay off the Loan or any

advances made under the Loan Documents, as provided

for by the City Deed of Trust;

Initiate and pursue any private and/or Jjudicial
foreclogure action allowed under applicable law and
the power of sale provision in the City Deed ,of
Trust;

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

74 oL 87




7.5

(11) Pursue any other remedy allowed at law or in
aquity. Nothing in this sgection is intended or
shall be congtrued as precluding Lender £rom
proceeding with a non-judicial foreclosure under
the power of sale contained in the City Deed of
Trust in the Event of befault by Borrower.

(12) Demand Borrower to pay.all fines, penalties, and
fees 1levied against the City, i1including any
enforcement, repayment of funds to HUD and legal
costs. .

Upon an Bvent of Default, the ocutstanding 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), pavable from the date of guch written
declaration until paid in full.

Upon én Event of Default, hender 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 acquisition and the time of sale.
HCIDLA’g share in the appreciation will be equal to the

proportion of the HCIDLA loan funds used in the purchase.
of the property or the amount of ‘HCIDLA lcan funds used’

to repay an acquisition bridge loan. This section 7.4C
shall apply until construction has been completed and a
Notice of Completion hag been dssued. -

BORROWER'S REMEDIES. Upon the fault or failure of

Lender to wmeet any of Tty ovligatiors—under—the Loan—Pocuments;
Borrower may:

v AL

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

. v

Bring an action in equitable relief seecking the specific

~performance by Lender of the terms and conditions of the

Loan Documents; and/or
Pursue any other remédy allowed at law or in equity.
INVESTOR LIMITED PARTNER RIGHTS.

Removal/Replacement of General Partner. The
Invegtor/Limited Partner may remove a  General Partner
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of the Borrower (also referred to as “Partnership”) for
cause in accordance with the Horrower’s Partnership
Agreement executed _ . . {“*Partnership
Agreement) and wmust immediately replace a General
Partner with an interim replacement General Partner
(“Interim General Partner”) that is an affiliate cf 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 frow the
date the General Partner was removed from the
Partnership. Upon written request from the Borrower,
Lender may giver the Borrower thirty {(30) day extensions
at Lender’s gole discretion, up to a total of a ninety
(30) 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
ghall be subject to Lender’s consgent.

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

Trangfer of Limited Partnerghip Interest. The
Investor/Limited Partner may sell or assign their
limited partner§hip interest in the Partnership to an
Affiliate of the Investor/Limited Partner without

‘Lender’s prior written consent. Any other sale or

aggsignment by the Investor/Timited 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

invegtment Uund i which Che general pdartneror
managing member of the investor or invegtment fund,
directly or indirectly controls, is controlled by or is
under common control with Investor.

fmendment of Partnership Agreement. Thé Partnership
Agreement shall not be amended without the prior
written consent of Lender, 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.

Reserve Credits. Lender acknowledges that the amounts
held in the operating and replacement reserves by
Invegtor/Limited Partner or the fenior Lien holder for
the Project shall be credited, -on a dollar for dollar
bagis, against the operating and. repiacement regerve
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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 the general partner
in compliance with this Agreement, the Interim General
Partner and/or the Permanent Replacement deneral
Partner must perform and comply with all provisions 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 the date specified for
such completion of construction and occupancy in the
Loan Documents. Lender will grant an extengion of time
for completion of construction and lease up of the
Project upon written request by Borrower showing its
diligence in completing comnstruction 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.

A

ARTICLE 8, GENERAL PROVISIONS
8.1 TIME. Time ig of the eggence in these Leoan Documgnisg.

8.2 CONSTRUCTION OF PROVISIONS AND &ITLES HEREIN. AllL
titlies, subtitles, or headings in thig Loah Agreement have been

‘ingerted for convenience, and shall not be deemed to affect the

meaning or construction of any of the terms or provisions hereof.
The language of this Loan Agreement shall be construed according to

g falr meaningand—rot—strictly—feor—er—against—the Tender ox

Borrower. ‘The word “Borrower” herein this Loan Agreement includes

‘the part or partieg identified in the Loan Agreement. The singular

shall include the plural; 1if there is more than one Borrower
herein, unless expressly stated otherwise, their obligations and
liabilities heteunder shall be joint and several. Use. of the
feminine, masculine, or neuter genders shall be deemed to include
the genders not uged. '

3
1

8.3 RELATIONSHIP OF PARTIES. The relationghip 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 constrused as - a Jjeint wventure, equity venture,
partnership, or any other relationship. ©Lender neither undertakes
nor assumes any regponsibility or duty to Borrower (except as
provided for herein) or any third party with 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 tp bind Lender to any obllgatzon

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

8.5 BINDING UPON SUCCESSORS. All provisions of thege TLean
Documenta shall be binding upon and inure to the benefit of the
heirs, administrators, executors, succesgors-in-interest,
transferees, and assigns of each of the parties; provided, however,
that this section does not waive the prohibition on assignment of
this Loan Agreement by Borrower without Lender's consent.

‘ 8.6 CONFLICTS OF INTEREST. Borrower covenants that none of
its directors, officers, employees, or agents shall participate in
selecting, or administering any of its subcontracts supported (in
whole or in part) by Federal funds where such person is a director,
officer, employvee or agent.of the subcontractor; or where such
person knows or should have known that:

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

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

3. The participation of such persons would be

prohibited by the Califorania Political Reform Act,

California Government Code Section 87100, et seq.,
. if such person were a public officer, because such
person would have.a "financial or other interest!
in the subcontract.

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

A. Definitions
1, The term "lmmediate family" includes, but 1s not

limited to domegtic partner and/or those persons
related by blood, marriage and/or adoption, such as
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husgband, wife, father, mother, brother, sgister,
son, daughter, father-in-law, . mother-in-law,
brother-in-law, son-in-law, and daughter-in-law,
his or her significant other, and his or her
domestic partner.

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

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

b. any of the following interests in the
subcontractor ownership: partnership interest
or other beneficial interest of five percent
(5%) or more; ownexrship of five percent (5%)
or more of the sgtock; employment 1in a

managerial capacity; or membership on the

board of directors or governing body.

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

Borrower further covenantg that no officer, director,

~employee, ox agent shall solicit ox accept gratuities,

favora, any thing of monetary wvalue from an actual or

[THE STX PROJECT
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potential subcontractor, supplier, a party .to a
subagreement, (or persong who are ctherwise in a position

to benefit from the actions of any officer, employee or

agent} .

2

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

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 employeeg or their immediate family with the
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proposed subcontractor and itg officers, directors or
employees. In the event that such a relationship exists,
Borrower shall cbtain prior approval from Lender for any
such subcontract.

Borrower warrante that it has not paid or given and will
not pay or give to any third person any money or other
congideration for obtaining thisg Agreement.

Borrower covenants that no member;'officer or employee OF
Borrower shall have any interest, direct or indixect, in
any contract or subcontract or the procéeds thereof for
work to be performed in connection with this Preject
during his or her tenure as guch employee, member or
officer or for one (1) year thereafter.

Borrower may ncet hire a person.in an administrative
capaclity, staff pogition, or on-the-job training position
with funds provided by this Loan Agreement i1f a member of
that personfs immediate family 15 engaged in an

administrative capacity for the Borrower. A pergon in an

administrative capacity is a person who either has an
overall adminigtrative regponsibility for a program, or
has regponsibility for the direction, hiring, or fiscal
integrity of the Borrower's program.

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

The above restrictions shall apply now and in the future
to all activities that are a part of thig TIoan Agreement

L}

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

Borrower shall comply with the conflict of interest
provisions for all sources of funds. This includes, but
ig meot limited to, the provision that no (a) owner,
developer or sponsor of the project; (b) officer,
employee, agent, consultant or eleécted or appointed
official of the owner, developer or sponsor; or {(c) a
member of the Immediate TFamily of such person as
described in the definitions above in subsection A, may
occupy a unit. in the development. . If the household
geeking tc occupy the unit is a lower income householid
who would otherwisge qualify for Lhe unit, written reguest
must be made to City. City may grant an .exception on a
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case-by-cage Dbasgls 1in accordance with applicable
policies, procedures and regulations.

L. Borrower covenants that it will comply with the HOME
conflict of interest provisions contained within 24 CFR
92.356 and 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 profegsioral advice and support to the
axtent necessary to enable Borrower to fully comply with the terms
of these Loan Documents and the Regulatory Agreement, and to
otherwise carry out: the Project in a manner congistent with
professional standards practiced among those within Borrower’s
profeggion, doing the game or similar work under the game or
gimilar . circumstances, (2) that it 1s duly organized, wvalidly
existing and in good standing under the laws of the State of
California, . (3) that it has the full power and authority to
undertake the Project and to execute the Loan Documents, and (4)
that the persons executing and delivering the Loan Documents are
authorized to execute and deliver such documents on behalf of
Borrower. ¥ -

8.8 INTELLECTUAL PROPERTY WARRANTY. Borrower represents and
warrants that its performance of all obligations under the Loan
Documents do not infringe: in any way, directly or contributory,
upon any third party’s intellectual property rights, including,
wilthout limitation, patents, copyrights, trademarks, trade secrets,
rights of publicity and proprietary information. ©

il

8.9 OTHER AGREEMENTS. Borrower repregents that it has not

wlith the terms of the Loan Documentg. Borrower ghall not enter
into any agreements that are incongistent with the terms of the
Loan Documents without an express walver by Lender in writing.

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

8.11 CONSENTS AND APPROVALS. Any consent or approval of

Lender or Borrower reguired under the Loan Documents shall not be

unreasonably withheld. Any approval. required under the Loan
Documentg ghall be in writing and executed by an authorized
representative of the party granting the approval. '
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~8.12 WAIVER. Any walver 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 éxtension of time granted to
Borrower to perform any obligation under the Loan Documents shall
not operate as a waiver or release from any of its obligations
under the Loan Documents. Consent by Lender to any act or omission
by Borrower shall not be comstrued to be a consent to any other or
subsequent act or omission or to waive the requirement for Lender's
written consent to future waivers. A waiver of a default of any
part, term or provigion of this Contract shall not be construed as
a waiver ‘of any succeeding default or as a waiver of the part, term
or provision itself. A party’s performance after the otHer party’s
default ghall not be construed as a waiver of that default.

8.13 INTEGRATED AGREEMENT. This Loan Agreement and the other

Loan Documents, including exhibites, set forth all of the rights and
duties of the parties with respect to the subiject matter hereof,
and replaces any and all previous agreements or understandings,
whether written or oral, relating thereto. The Loarn Agreement and

the other Loan Documents may be amended only as prov1ded for -

hereir.

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

The Borrower agrees Lo pompiy with all future City Directives

or any rules, amendments or reduirements promulgated by the Ccity———

affecting this Agreement:

8.15 APPLICABLEVLAW, INTERPRETATION AND ENFORCEMENT. Each
party’s performance hereunder shall comply with all applicable lawg
of the United States oJf America, the State of Califorhia, and the

City. This Loan Agreement ghall be .enforced and interpreted under

the laws of the State of Callfornla without regard to conflict of
law principles. ~ Borrower shall comply with new, amended, or
revised laws, regulations, and/or procedures that apply to the
perfdrmance of this Loan Agreement. '

In any action ariging out of this Loan Agreement, Borrower
congents to personal jurisdictlon, and agrees to bring all such
actions, exclusively in state or federal courte located in Los
Angeles County, California. - *
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If any part, term or provision of thisg TLoan Agreement is
held void, i1llegal, unenforceable, or in conflict with any law of a
federal, state or local government having jurisdiction over this
Loan Agreement, the validity.of the rewmaining parts, terms or
provigions of the Loan Agreement shall not be affected thereby.

8.16 CONFLICTS- BETWEEN CITY DOCUMENTS. In the event that any
monetary provisgions of the City Loan Agreement, City Regulatory
Agreement, City Deed of Trust, and/or City Note confliict, 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 confliet or in the event that any non-monetary provisions
of the City Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision shall
control.

8.17 STATUTORY REFERENCES. All references Iin the TLoan
Documents or Regulatory Agreement to particular statutes,
regulationg, ordinances, or resolutions of the United States, the

State of California, or the City of Los Angeles shall be deemed to

include the same statute, regulation, ordinance, or resgolution as
hereafter amended or renumbered, or if repealed, to such other
provigions as may thereafter govern the same subject as the
provision -to which specific reference was made.

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

8.19 COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION
470 (a) (12). The BRorrower, its Contractor, Subcontractors, and
Principals are obligated to fully comply with City of Los Angeles
Charter Section 470{c)%12) and related ordinances, regarding
limitations on campaign contributions and fundraising for certain
elected City officials or candidates for elected City office 1if the
contract is valued at $100,000 or more and requires approval of-a
Clty elected official. Additionally, Borrower, its Congtractor,
Subcontractors, and Principals is required to provide and update
certain information to the City ag specified by law. BAny Borrower,
its Contractor, -Subcontractors, and Principals subject to Charter
Section 470(c) (12), shall include the feollowing 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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Notice Regarding Los Angeles Campaign Contribution and
Fundraisging Restrictions

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

¢

Borrower, its Contractor, Subcontractors, and Principals shall
comply with these requirementsg. and limitations. Violation of
this provision shall entitle the City to terminate this

‘-Agreement and pursue any and all legal remedies that may be
available.

8.20 POLITICAL AND SECTARIAN ACTIVITY PROHIBITED. None of the
funds, materials, property or serviceg provided directly or
indirectly under this Loan Agreement shall be used for any partisan
political activity, own to further the election or defeat of any

candidate for public office. Neither shall any funds provided
under this Agreement be used for any purpcse designed to support or
defeat any pending legislation or administrative regulation. None
of the funds provided pursuant to this Agreement shall be uged for
any gectarian purpose or to support or beneflt any segtarian
activity.

8.21 PUBLICITY. -Any publicity generated by Borrower for the
Project during the term of this’ Ldén and for one (1) year
thereafter shall make reference to the contribution of Lender in
making the Project possible. The words "The City of Los Angeles!
will be prominently displayed in any and all pieces of pﬁblicity,
including but not limited to flyers, press -releases, pogters,
gigns, brochures, public service announcementsg, interviews, and
newspaper articles. Borrower further agrees Lo ‘cooperate with
authorized staff and officials of Lender in any Lender-generated

84 of 87
{THE SIX PROJECT
03.317.14]




publicity or promotiomal activities undertaken with respect to the
Project.

8.22 NONRECOURSE. This Loan ig a nonrecourse obligation 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 Lender's rights against the Property. However, nothing
contained in the foregoing limitation of liability shall (a) limit
or impair the enforcement of all the rights and remedies of the
Lender against all such security for the City Note, or (b) be
deemed in any way to impair the right of the Lender to assert the
unpaid principal amount of the City Note ag 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 con 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, assesgsments or other charges (which are notﬁcbntested-
by Borrowaer 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, assegsments or
other chargeg); (3) the Borrower’s indemnification obligations

~under the Loan Agreement; (4) misappropriation of -any rents,

security deposits, insurance proceeds, condemnation awards. or any
other proceeds derived from the collateral security; and (5)
failure to pay the Lender any rental incom& or other income arisging
with resgpect to theé Property received by the Borrower after the
Lender has given notice to the Borrower of the occurrence of an
Event of Default, subject to the wights of any lender providing a

loan secured by the Property to which the Lender has subordinated
the City Deed of Trust. :

8.23 CRIMINAL PENALTIES. Any peré@n who diverts funds to a
uge other than for which the funds were received or gubmits® a false
voucher to obtaln constructicen loan fundg or submits falsge
financial statements in applying for “a loan secured by real
property is guilty of a criminal offense punishable by a ten
thougand dolliar+(510,000.00) fine plus imprisgsonment. California
Penal Code sections 484b, 484c¢ and 532a & 532f.

[Remainder of page intentionally left blank.]
LSignatures begin on next page.]
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_ IN WITNESS WHEREOF, the Lender and the Borrower have caused
this Loan Agreement to be executed by thelir duly authorized
representatlves

Lender
' Executed this /3/ day of

<IN are L ;2014

THE CITY OF LOS ANGELES
Housing and Community Investment Department

BY: Cu

HETMI HISSERICH,
‘Aggigtant General Manager -

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

Depd\yV%%81ngnf City Attorney

By:

Date: ﬂﬂaﬁdﬂa-lﬂi‘lﬁb4

ATTEST: :
HOLLY;WOLCOTT Interlm ity Clerk

AT

Deputy City Clerk

Date: "5\2_;5\‘-\

LAY
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Borrower:

Executed this /,€§f¢7 . | da? of
/L@Q/7§¢? | . 2014

THE SIX VETERANS HOUSING LD

A California limited partnership

By: The Six Veterans Housing GP LLC

A California limited liability company ,
Its: General Partner :

v AW g fo |

‘BANA TRUJfLLO ,
Hz;z;:g Devel pment Dlrector/V1ce Pregident

vt A

MICHARL ALVIDREZ
Executive Director/President

City Business License Number:

Internal Revenus Service ID Number
or-Social Security Number: 46-3487292

Said Agreement is Number . of City Contracts

Council File Number C13-0303
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EXHIBIT A
LOAN AGREEMENT
(THE SIX PROJECT)

LEGAL DESCRIPTION

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

LOTS 85 AND 86 OF THE WEST END TERRACE, TN 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. '

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

ASSESSOR'S IDENTIFICATION NUMBERS: 5141-025-005 & 5141-025-006

COMMON ADDRESSES: 811 South Carondelet Street -
Los Angeles, Califorania 90057

BORROWER : - THE SIX VETERANS HOUSING LP
A California limited partnership

A - {1 of 1)
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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 wili 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
_2_ (4%) will be made available to sensor impaired tenants.

™

D—CurrentSite-Description

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

E. Land Assembly, Sub-division and Remeadiation 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)

DEFINITIONS

3

The following terms have the meanings and content set forth in
this section wherever used in the City Loan Agreement, attached
Exhibits, or documents 1ncorporated into this City Loan Agreement
by reference.

1. "ANNUAL FINANCIAL STATEMENT" meansg the financial
atatement of Operating Expenses and Revenueg, prepared at
Borrower's expenge 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 bhe
pregsented in the standardized format proscribed 1in HCIDLA’'s
Residual Receipts Loan Reporting Requirements and shall form the
basis for determining the Residual Receipts.

2.  "AREA MEDIAN INCOME" means the median income for the Los
Angeles-Long Beach HUD Metro Faixr Market Rent Area (FMR Area), as
defined by U.S. Department of Housing and Urban Development (HUD),
with adjustments for family size, as determined from time to time
by HUD pursuant to the United States Housing Act of 1937 as
amended, or guch other method of wmedian income calculation
applicable to the City of Los Angeleg that HUD may hereafter adopt
in connection with gaid Act.

3 MASSTGNMENT _ OF __ARCHITECTLS.  CONTRACT _ AND _PLANS _ AND

SPECIFICATIONS AND PERMITS" means the agreement in the form of
Exhibit L. : :

4. "ASSISTED TUNIT" means a housing unit on the Preoperty
which is financed by HOME Funds and -GENERAL Fufids.

5. - "BORROWER" iz The Six Veterans Housing LP, .a California
limited partnerghip, and itsg authorized representatives, assigns,
trangferees, or successors-in-interest thereto. '

6. "BUDGET" means thathbudget for the development of the
Project attached as Exhibit B.

B - (1 of 7}
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7. "CERTIFICATE OF OCCUPANCY" ghall mean such certificate as
ghall be igsued to the Borrower by the City following completion of
the TImprovements pursuant to Section 91.109 of the Los Angeles
Municipal Code.

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

corporation.
9. "CITY DEED OF TRUST" is that deed of trust, assignment of

rents, and security agreement placed on the Property as sgecurity
for the Loan by Borrower as trustor with City as beneficiary, as
wall as any amendments tq, modifications of, and restatements of
salid deed of trust, attached hereto asg Exhibit D. The terms of the
City Deed of Trust have been incorporated into this City Loan
Agreement,

10. U"CITY LOAN" wmeans the loan of Four Million Twoe Hundred
Seventy Seven Thougand One Hundred Dollars ($4,277,100) from the
City to Borrower, ag provided in the City Loan Agreement.

11,  “CITY LOAN AGREEMENTY means the loan agrecement entered.

into between City and Borrower whereby the Clty made the City Loan
to Borrower.

12. "CITY NOTE" is that promigsory note executed by Borrower
in ' favor of Lender evidencing 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
ag any amendments to, meodifications of, or restatements of said
promissgory hote, in the form hereto as Exhibit . The terms of

the City Note are hereby incorporated into thlS City Toan Agreement

by—this reference.

13, M“CITY'S BJSHARE" shall mean fifty percent- (50%) of the
Regidual Receipts from the Project. s

14. 9"COMMENCEMENT OF CONSTRUCTIONY means the time Borrower on
Borrower's construction contractor begins substantial physgical

" construction work on the Project at the Property, including'site

preparatory work, beyond maintenance of the Préperty in its status

guo condition. Such work shall not include work related sclely to.

the remediation of Hazardous Materials.

. 15. MELIGIBLE COSTS" means thosge Projéct‘costs for which Loan
proceeds may be uged as specified in the attached Exhibit E, which
is hereby incorporated into this Toan Agreement by this reference,
and in the Budget as attacled and any revisions to the Budget that

[TEE S8IX PROJECT
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"explogives; urea formaldehyde "insulation, radicactive materials,

are appfoved in writing by Lender. In additiocn, other items may be
Tmligible Costs if approved in writing by TLender.

16. WELIGIBLE HOUSEHOLD" means a household that qualifies as
a 30% Income, 45% Income and 60% Income Househceld. For reference
purposgses, the eligibility income requirements are gpecified in
Exhibit N. '

17. "EYCROW HOLDERY means the person ‘or entity designated by
the Borrower and approved by the Lender to hold all TLoan proceeds
and documents until receiving written instructions to record the
documents and disburge the funds.

f 1
18. "FAMILY INCOME" means the gross amount 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. i E

19. T"GENERAL FUNDS" means the general funds provided by the :
City of Los Angeles through the 2013 ANTF. : |

a

20. "HAZARDOUS MATERIALS" 'means any hazardous or toxic
gubstances, wmaterials, wastes, pollutants, or contaminants which
are defined, regulated, or listed as ‘"hazardous substances,"
"hazardous wastesg, " "hazardous materialig, " "pollutants, ®
neontaminants,” or "toxic substances," under federal or state
environmental -and health and gafety laws and requlations, including
without limitation petroleum and petroleum byproducts, Fflammable

asbestos, and lead. ' Hazardous Materials do not include substances
that are used or consumed in the normal course of developing,

operating;—oroceupying a-housing-project,—to-the extent-and-degree
that such substances are stored, used, and disposed of in the
manner and in amountg that are consistent with normal practlce and
legal standards

21. “HCIDLA". shall mean the Glty of Log Angeles Housing and
Community Investment Department.

22, TVHOME FUNDSM means those funds granted to the City by HUD
from the HOME Investment Partnerships Program, codified at 42
U.S5.C. Sections 12701, et seq., 24 C.F.R. Part 92, to provide funds
for affordable housing. '

23. "HUD® means the United States Department of Housing and
Urban Develcopment. : :

[THE SIX PROJECT
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24, "IMPROVEMENTS" shall mean fifty two (52) housing units of
which forty nine percent (49%) of fifty (50) units will  be
affordable to 30% Income, 45% Income and 60% Income Households and
two (2) one bedroom manager’s unit.

25. YLEASE" means the lease in a form satisfactory to Lender
entered into between Borrower and a tenant of & unit in the
Project. : .

26. M"LENDER" means. the (City of Los Angeles, a municipal
corporation and 1its authorized representatives, officers,
officials, directors, employees, and agentg.

27. M"LOAN" means the lcan of funds provided by Lender to

. Borroweyr pursuant te this Loan Agreement.

28. "LOAN AGREEMENT" and "CITY LOAN AGREEMENT" meang the lean
agreement entered into between TLender and Borrower.

29. “LOAN DOCUMENTS" are collectively this Loan Agreement,

. the City Note, the City Deed of Trust, the Regulatory Agreement,

and. the UCC-1, ag they may be amended, modified, or restated from
time to time, along with all exhibits and attachments to these
documents. ' '

.30, UMANAGEMENT PLAN" means Borrower's plan for the operation

~of the Project. Borrower ghall submit its Management Plan for

review and approval by the HCIDLA pursuant to this Loan Agreement.

31, F®MBE/WBE" means Minority Business Enterprises/Women-oOwned
Businéss Enterpriges.

~ 32. "NOTICE OF COMPLETION" means that notice filed by
Borrower evidencing completion of the construction of @ the
Improvements pursuant to the terms of thig Loan Agreement.

K 33. TM"OPERATING EXPENSES" .shall. mean actual, approved
reasonable and customary .costs, feeg and  expenses directly
attributable to the operation, recordkeeping, maintenance, taxes

"and management of the Project, includihg but not limited to a

commercially reasonable property management fee; taxes and
assessments; payroll and payroll taxes for property employees;
insurance; security, painting, cleaning, repairs, and- alterations;
landgcaping; sewer charges; utility charges; advertising, promotion
and publicity; cable. television, satellite and other similar
services; office, janitorial, cleaning and building supplies;
approved recreational amenities and supplies; purchase, repair,

[THE SIX PROJECT
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servicing and installation of appliances, equipment, fixtures and
furnishing; fire alarm monitoring; feeg and expenses of
accountants, attorneyg, consultants and other profegsionals, and
social service cost for supportive gervices coordinaticon not to
exceed One Hundred Fifty Six Thousand Dollars ({($156,000) 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 establisghed
pursuant to this Loan Agreement.

35, "PAYMENT DATE" shall mean March 1, 2017 for the first
payment, and annually thereafter until the City Loan ig paid in
full or otherwise terminated.

il

36. TPLANS AND SPECIFICATIONS™" means  the plans and
gpecifications for the construction of the Project approved by
Lender as well as any change ordersg approved by Lender. '

37. M“PROJECT" means the project asg described in Exhibit A(1),
Project. ‘
38. "PROJECT COMPLETION" 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
gsource funds); (3) the final drawdown of funds has been disbursed
for the Project; and (4) occurs upon completion of construction and
before occupancy.

39. TWPROPERTY" consists of the real property located at 811
South Carondelet Street, Log Angeles, California 90057, and more
particularly described in the attached Exhibit A, which is
incorporated into this Loan Agreement by this reference, and any
buildings or Improvements now or hereafter situated on said real
properties.

40. ,"QUALIFYING HOUSEHOLD" weans a Family Income not
exceeding the maximum income level as eghtablished in Exhibit N for
an Assisted Unit and who ig ctherwise eligible to rent an Assisted

Unit. -

~41. PU"QUALIFYING RENT" means the maximum rent for an Assisted

~Unit allowed wunder 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 subject to HUD rules and
regqulations, and is the congideration, including any bonus,

benefits or gratuity, demanded or received by Borrower for or in =

connection with the use or occupancy of a rental unit, including
parking, laundry facilities, and other housing serviced 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
get by this Regulatory Agreement and the Lean 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 project is designated as a HUD prOjeCt baged
rental assisted building.

42, "REGULATORY AGREEMENT" means Lthe agreement executed by
Borrower and City, attached as Exhibit X, 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 Regulatery Agreement is divided inte two consecutive
terms, (1) the initial HOME affordability periocd as the HOME Term;
and (2) the extended affordability period. as the Clty Extended
Affordability Term.

‘

43, "REPLACEMENT RESERVE FUND" meang the fund established

pursuant to this Loan Agreement.

44, WYRESIDUAL RECEIPTS" shall mean Revenues reduced in the
following order: . (1) Operating Expenses c¢alculated on a cash
IJQ.DJ..D, (2) debt—gervi-ce—on. u\,l'li"“" p-v*h}ar‘i'l‘ debit seccured 'hv +he

senior position deed of trust; (3) mandatory payments to the
State of California such asg the standard annual debt service
payment equal to forty two hundredth percent (0.42%) of the loan
principal, if applicable; (4) payments to the Operating Reserve
rund; (5) payments to the Replacement Reserve Fund; (6) repayment
of general partner loansg; (7) deferred developer feeg; and (8).
related or third party transactiong, including, but not limited to
partnership management fee, investor service fee, asset
management fee, annual partnership review fee, administrative
fee, incentive supervigor fee, and/dr facility administration
fee. The combined total amount of related or third party:
transactions shall not exceed fifteen thousand dollars (S15,000)
annually or Portfollo Management Guidelines, whichever is.
greater. Deferred developer feesg shall be drawn from project
cash [low over the first ten (10) years of project operation.

B - (6 of 7)
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45. URESTRICTED UNIT" means a housing unit on the Property
which is regerved for occupancy by a household with a 30% Income,
45% Income and 60% Income, or other designated income as get forth
in Exhibit N, and which is designated to be rented at a Qualifying
Rent  ag set forth in Exhibit N.

46, WREVENUE" gshall-mean all income derived from the'Project,
including but not Ilimited t©o rent from the units; laundry
operationg, and parking feeg. Syndication proceeds or interest

earned on regerves shall net be deemsed Revenue.

47. M“SCHEDULE OF PERFORMANCE" means the Project timeline,
attached as Exhibit M. It is the responsibility of Borrower to
strictly comply with the Schedule of Performance.

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

49, "30% INCOME HOUSEHOLD" means an annual Family Income not
exceeding thirty percent (30%) of the median income for the FMR

area as determined by HUD with adjustments for smaller and larger’

households .-

50. ™W45% INCOME HOUSEHOLD®™ means an annual Family Income not
exceeding forty five percent (45%) cof the median income for the FMR
area asg determined by HUD with adjustments for smaller and larger
hougeholds. :

51.' "60% INCOME HOUSEHOLD" means an annual Family Income not.

exceeding sixty percent (60%) of the median income for the FMR area

ag determined by HUD with—adjustments—Ffor—smaller—and—larger
hougeholds.

[THE SIX PROJECT
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EXHIBIT C
LOAN AGREEMENT
(THE SIX PROJECT)

CITY PROMISSORY NOTE
SECURED_BY THE CIvTY DEED OF TRUST
(Residual Receipts)

54,277,100

RECITALS !

]

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 on May 23,
2000, Los Angeles Council File 99-1753; chapter title amended by

ordinance 174,035, effective July 30, 2001, , a8 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 of; the Home Investment Partnership Program Funds

("HOME Funds") from the United States Department of Housing and
Urban Development ("HUD") pursuant to the Cranston-Gonzales

‘National Housing Act of 1990 for the purpose of expanding the”

supply of decent, safe,. sanitary and affordable housing; and the
General Fund {"GENERAL Funds") of the AHTF.

WHEREAS, wunder the -AHTF, the City issued a loan to the
Borrower in the amount of Four Millicn Two Bundred Seventy Seven
Thougsand One Hundred Dollarg ($4,277,100) from the City’'s HOME
Funds and GENERAL Funds, loaned to support acguisition,
predevelopment, construction and permanent cogts {(0OCity TLocan
Agreementll) . o

. WHEREAS, Borrower shall acquire the real property lecated . at
811 South Carondelet Street, Los Angeleg, California 20057 (as wmore
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 (50)
units shall be rented at prices affordable to. 30% Income, 45%
Income and 60% Income Hougeholds and two (2) one bedroom managers’

¢ - {1 of 8)
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unit, as defined in the City Loan Agreement for the project
("Projecty) .

WHEREAS, part of the consideration for the City Loan from
Lender to Borrower shall be this Note gecured by the City Deed of

‘Trust in the amount of Four Million Twoe Hundred Seventy Seven

Thougand One Hundred Dolliars ($4,277,100), and compliance with the

City Twan Agreement and the Regulatory Agreement.

1.

incorporated herein by thig reference.

NOW, THEREFCRE, FOR VALUR RECEIVED,VThe Six Veterans

. Houging LP, a California limited partnership (the

"Borrower"), promises to pay to the order: of City of Los
Angeleg, a wmunicipal corporation ("Lender"), a total
principal amount of Four Million Two Hundred Seventy

Seven Thousand One Hundred Dollars (54,277,100) and all
accrued interest thereon or go much as may be advanced to
the Borrower pursuant to the City Loan Agreement, dated
mAaLcH 2D , 2014, bhetween the Borrower and Lender.

The obligation of the Borrower isg subject to the terms of
the City Lwoan Agreement, the City Deed of Trust, the
Regulatory Agreement, and.this Note, executed by the
Borrower for the purpose of sgecuring this Note. Said
documents are public records on file in the office of the
City Clerk, and the provisgions of said documénts are

- 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
Twan Agreement and repeated here for coanvenience of

reference:

a. "Annual Financial Statement”™ means the financial
gtatement of Operating EBExpenses and Revenuesg,
prepared at the Borrower's expense, by an

independent certified public accountant reasonably
acceptable to the City, which shall form the basis
for determining the Residual Receipts. ;

b. "Operating Expenseg? shall :‘mean actual, approved
reagonable and customary cogtg, fees and expenses
directly attributable to  the operation,
racordkeeping, maintenance, taxes and management of
the Project, including but not limited to .a
commercially reascnable property management fee,

¢~ (2 of 8)
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fTHE SIX PROJECT
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taxes and assessments; payroll and payroll taxes

for ©property employees; insurance; security;
painting, c¢leaning, repairs, and alterations;
landscaping; sewer charges; utility charges;
advertising, promoticon and publicity; cable

television, satellite and other similar services,
office, janitorﬁal, ¢leaning and building supplies;
approved recreational amenities .and supplies;
purchasge, repalr, sgervicing and installation of
appliances, equipment, fixtures and furnishing;

fire alarm wmonitoring; feeg and expenses of
accountants, attorneys, consultants and other
professionals, and social service cost for

supportive services coordination not to exceed One
Hundred Fifty 8ix Thousand Dollars ($156,000)
annually. The Operating Expenses shall be reported
in the Annual Financial Statement. Expenges for
the purpose of calculating residual receipts are
subject to BCIDLA approval and shall be calculated
on a cash bkasis.

"Payment Date" shall mean March 1, 2017 for the
first payment, and annually thereafter until the
City Loan is paid in full or otherwise terminated.

"Residual Receipts® shall mean Revenues reduced in
the following order: {1) Operating Expenses
calculated on a c¢ash basis; (2) debt service on
gsenior 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 1loan principal, i€
applicable; (4) payments to the Operating Reserve
Fund; (5) payments to the Replacement Reserve Fund;
(6) repayment o©of general partner loansg; (7)
deferred developer feesg; and (8) related or third
party transactions, which includes’ but is not
limited to partnership management fee, investor
service fee, asset management fee, annual

-partnership . review' fee, administrative fee,

incentive supervisor | fee, and/or  facility

,administration fee. The combined total amount of
-related or third party transacticng shall not

exceed fifteen thougand dollars ($15,000) annually
or Portfolio Management Guidelines, whichever is

& - {3 of 8)
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greater. Deferred developer fees shall be drawn

from: project cash flow over the first ten (10)
years of project operation.

e. "Revenue" shall mean all income derived from the
Project, including but not limited to rent from the
units, laundry  operationg, and parking fees.

Syndication proceeds or interest earned on regervesg
ghall not be deemed Revenue.

This Note evidences the ¢bligation 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.

This Note is payable in lawful money of the United States
at the office of C(City of TL.os Angeles Housing and
Community Invegtment 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.

This Note shall bear simple interest at the rate of four
percent (4%} per annum on the principal amount
cutstanding from the date of the warrant (Los Angeles

City check}, ﬁntil paid. Interest shall be computed-

based upon a three hundred sgixty (360) day year, and a
thirty (30) day month. ~

"Unlegs sooner due- pursuant to this Note, the combined

principal of the City Loan and all accrued interest

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

.-this Note, - (b} the date the Property is sold or

refinanced without <City approval, oxr (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. - = - B '

Interest shall be due and payable to Lender for the
preceding calendar year on the Payment Date. Interest
due and unpaid in any given year ghall accrue. and be
cumulative and shall be paid to Lender from City'g Share
received in subsequent yvears.
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10.

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 bhear the gimple interest rate of fifteen

percent (15%) ("Default Rate") per annum, from the date -

due until the date paid.

On or before each Payment Date, the Borrower shall submit
its audited aAnnual Financial Statements to the City for
the preceding fiscal year together with, if any, the
City's Share. PFailure to do so will result in a default
of the loah agreement. Once received on a timely basig,

‘the City shall ‘review and approve such financial

statements and share of residual receipts, or request
revisions, within ninety (90) days after receipt. In the
event that the City determines as the regult of its
review that there ig 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 eyvent, within thirty (30) days

of notice of guch understatement. In the event that the.

City determines that there is an overstatement, the City
shall* promptly refund the amount to RBorrower within
thirty (30) days of such determination.

1

[

If contested, Borrower ig reguired to pay under protest.
Borrower shall have thirty (30). days from notice of
obligation to gubmit, in writing, any contentions to the
City. If the City receives contentionsg in writing, the
City wiil have thirty (30) days upon receipt to respond.

11.

1z,

If no written contentions are received by the City

within the thirty (30) days, Borrower 1s deemed to concur
with the cbhligation.

Regidual Réceipts shall be distributed as follows:

a. City shall receive an amount equal to fifty percent .

{50%) of. Rezidual Receipts of the Project,

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

City's ghare 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

o - (5 of 8)
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13,

14.

the City Loan. Upon payﬁent in full of .the City Loan,
Lender shall have no further right to payment of any
portion 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. Leases in
accordance with the City Loan Agreement shall not be in
violation of the City Loan Agkeement. However, upon
Lender's approval of purchaser, the City Loan will Dbe
fully assumable by gaid purchaser. N

The City Loan is a nonrecourse obligation of Borrower.
Except for misappropriation of funds, neither the
Borrower nor any other party shall have any personal
liability for repayment of the City Loan. The sole
recourse of Lender under this Note for repayment of the

City Loan shall be the exercise of its rights against the

Project and related security thereunder. However,
nothing contained in the foregoing limitation®* of
liability shall (a) limit or impair the enforcement of
‘all the rights and. remedies of the Lender against all
guch security for the Notes, or (b) be deemed in any way
to impair the right of the Lender to assert the unpaid
principal amount of the Notes as demand for money within
the meaning of the California Code of Civil Procedure.

The foregoing limitation of liability is intended to

apply.only. to the obligation for the repayment of the

principal of, and payment of interest on the Notes;
except nothing contained in the foregoing is intended to
relieve the Borrower of personal liability for (1) fraud
or willful misrepresentation; {2) faillure to pay taxes,
assesgsments or other charges (which are not contested by
Borrower in good faith) which may create liens on the
Property that are pavable or applicable prior to any

foreclosure under the Deed of Trust (to.the full extent

of such taxes, asgegssments 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 cother
income arising with respect to the Property received by
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i5.

16.

the Borrower after the Lender has given notice to the
Rorrower of the occurrence of an Event of Delfault,
subject to the rights of any lender providing a loan
secured by the Property to which the Lender has
subordinated the Deed of Trust. '

The Borrower shall have the right to prepay without

penalty the obligation eviderniced by this Note, or any

part thereof, at any time and from time to time.

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

17. All covenants, conditions and agreements contained in the

18.

City Deed of Trust, City Loan Agreement, and any Loan

Documents in connection to the Project, are hereby made a

part of this Note. Upon any Event of Default, as defined
in the City Loan Agreement, Lender may exercise any other
‘right or remedy permitted under the Loan Documents.

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

159.

20.

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 agguisgition and the time of =ale.

HCIDLA’ g share in the appreciation will be egual to the.

proportion of the HCIDLA loan funds used in the purchase
.0f the property or the amount of HCIDLA loan funds used
to repay an acguisition bridge loan. This section 19

ghall apply until constructlon has been complileted and a -

Notice of Completion has been issued.
Iin the event that any monetary provisions of the City

T.oan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the terms of the City
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Borrower :

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 provigions of the City Loan Agreement, Cilty,
Regulatory Agreement, City Deed of Trust, and/or City
Note conflict, the strictest provigicn shall control.

Exécuted this, ' /f§f}7 day of

M v i ' _ , 2014

THE STX VETERANS HOUSING LP

A Califormia limited partnership
By: The Six Veterans Housing GP LLC

A California limited liability company
Tts: CGeneral Partner

B_y:

By:

pe;

BENA TRUJJILLOQ

drAice President
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EXHIBIT D
LOAN AGREEMENT
(THE SIX PROJECT)

NO FEE DOCUMENT

‘Recording reguested by -and

when recorded, maill to:

City of Losg Angéles- -

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)

Agseggor's 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 OF RENTS, AND SECURITY

AGREEMENT ("Deed of Trust") is made this . D day of
™ AL CH , 2014, by The 8Six Veterans BHousing LP, a
California limited ‘partnership ' ("Trustoxr"), to
, a California corporation, as trustee ("Trustee"), for the

benefit of the City of Log Angeles, a municipal corporation’

{("Beneficiary"). Thisg Deed of Trust ig being executed in order to

SECUTE Betericiary s interest as a governmental agency-in—ensuring—

both that public funds loaned for project development are repaid,
and that housing projects assisted by public funds are developed
and operated in a manner that is congistent with the public
interest. .

. .

' GRANT IN TRUST

-1.. @RANT. Trustor; in consideration of the indebtedness

referred to below, hereby irrevocably grants and -~conveys to
Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and security
of Beneficiary, all of Trustor's interest in the property located
at 811 South Carondelet Street, Log 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,
gignsg, and landscaping now or hereafter erected or located on the
Property, including all equipment and machinery used for supplying
or distributing heating, ccoling, electricity, gas, water, air, and
light, all kitchen and laundry appliancesg such as washers, dryers,
refrigerators, garbage disposals, ovens, ranges, dishwashers, all
plumbing and bathroom fixtures, all security and access control
equipment, fire prevention and extinguishment equipment, elevators,
floor coverings, window coverings, paneling, cabinets, (provided,
however, that Trustor shall have the right to remove, 1f necessary,
guch fixtures, furnishingg, and equipment for the,» purpose of
replacement with similar items of the samé quality performing the
game functions, which replacements shall themselves become part of
thig grant); all building material and equipment either now or
hereafter delivered to the Property and intended to be installed
therein ox any such material and equipment purchased with Loan
proceeds whether or not locvated 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 asgignment 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

gecurity deposits, advance rentals, accounts, or payments of,

gimilar nature with respect to such leasesg, subleases, or rental
agreements; all easements and rights-of-way appurtenant to the
Property, including parking and recreatilonal easements, and all
interests of Trustor in any land lying within the right-of-way of
any street, sidewalks, and areas of land adjacent to or used in

connection with the Pf@ﬁéff?T“éﬁi‘dévétﬁpm@ﬁﬁ"fTqhtg—aﬁd—éféditéT-“*”————?

air rights, water rights, and oil, gas or wmineral wxights with
respect to the Property; all claims ox demands with regpect to
insurance proceeds,.and all awards made for a taking by eminent
domain; all interests and rights in any private or government

grants, subsidies, -loans, or other financing with respect®to

development on.the Property; all interesgts in personal property
used in and about the Properly (except furniture and other personal
property of occupants of dwelling units:.on the Property); all
intangible property and  rights relating to the Property or
operaticns on the Property, including trade mnames, goodwill,
trademarks, anhd service marks; all govermment permits, approvals,
and wmap TrTights related to construction on the ' Property; all
architectural, structural, and mechanical plang, specificationg,
designg, 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, consultantg, advisgors, and other third parties
with respect to environmental ox Hazardous Materials contamination
and' cleanup of the Property under any federal, state, or local
ordinances, statutes, regulations, or administrative decisions or
common law. ' ’ '

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

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

OBLIGATIONS SECURED

2. OBLIGATIONS. Trustor makes this grant for the purpose
0of 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 DBellars ($4,277,100) with
interest thereon (the "Loan') evidenced by a promigsory
note executed by Trustor ag Borrower (the "Note," on file
at-——the offices of Beneficilarvy, which is Thereby

incorporated into this Deed of Trust by this reference)
,or as much as has been disbursed to Trustor therewith,
along with any extengicns, amendments, modifications, or
renewals to the Note; and : s

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

C. Payment of‘any sumg advanced by Beneficiary following a

: _ breach of Trustor's obligation to advance sgaid sums and
the expiration of any applicable cure period, with
interest thereon as provided herein; and

D. Performance of every obligation, covenant or agreement of
Trugtor contained in this Deed of Trust, the Note, the

loan agreement executed between Trustor and Beneficiary.
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for this loan {the "Loan Agreement”, onn f£ile at the

" offices of Beneficiary, which is hereby incorporated into.

thig Deed of Trust by this reference), and the regulatory
agreement executed between Trustor and Beneficiary of
ayven date heréwith {the "Requlatory Agreement"),
ineluding all modifications, extensidons and. renewalg of
thesge obligations; and '

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

i

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
Beneficlary, whether or not Beneficiary is a party to
guch agreements. ‘ '

ABSOLUTE ASSIGNMENT OF RENTS AND RIGHT TOC POSSESSION

3. . ASSIGNMENT. As additicnal sgecdurity, Trustor hereby
assigns to Beneficiary: (a) all of the rents, revenues, profits,
and income from the Security, any deposits now or hereafter in
Trustor's posgsession which have been collected with respect to the
Security, and any reserve or capital funds now or hereafter held by
Trustor with respect to construction or operation of the Security
(collectively, the "Rents"); and (b) the right to enter, take
possession- of,” and manage ‘the Security; provided however: that
Trustor shall have, before an Bvent of Default, the exclusive right
to possgsegss the Security and to collect Rents and use them in

accordance with the Toan Documents. This assignment is intended €O
be an absolute and present transfer of Trustor's interest in
exlsting and future Rents, effective as of the date of this Deed of
Trust. s

4. = ENFORCEMENT. Upon the happening of -an Event of Default
which remains uncured after expiration of the applicable cure
period pursuant to the terms of the Loan Agreement or other Loan
Documents, - and writtén notice to Trustor, Beneficiary may, in
addition to other rights and remedies  permitted by the Loan

-Agreement, thisg Deed of Trust, or applicable law, (a) enter upon,

take possession of, and manage the Security, either in person as a

‘mortgagee-in-pogsession, by agent, or by a receiver appointed by a
court, and do any acts which it deems necessgary or desirable to

pregserve the value, marketability or rentability of the Security,
{b) collect all Rents, including those past due and unpaid, and
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apply the same to pay for the costs and expenses of operation of

the Security, including attorneys' feeg, and pay off any
indebtedness securéed by this Deed of Trust, all in such order as
Beneficiary may determine, (c) enter upon and take possessicn 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 modificaticns to the Plang and
Specifications or the Proiect that Beneficiary in its sole
discretion believes ig appropriate, and/or (d) Beneficiary may
make, cancel, enforce, and modify leases and rental agreements,
obtain and evict tenants, set and modify rent terms, sue for rents
due, enter into, modify, or terminate any contracts or agreements,
or take.any legal action, as it deems necessary with regpect to the
Rente or to development or operation of the Security.

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

Beneficiary and the public interest. Trustor hereby consents to

the appointment, of a receiver. The receiver shall have all of the
authority over the Security ‘that Beneficiary would have i1f
Beneficiary took possession of the Security under this assignment
a8 a mortgagee-in-posgseggion, including the right to collect and
apply Rents and the right to complete‘construction cf improvements.

6. NO WAIVER OF POWER OF SALE. The entering upon and taking
possession of the Security and the collection of Rents shall not
cure or waive any-  default--or notice of  default hereunder or
invalidate any act done in response to such default or notice of
default and, notwithstanding the continuance in possesgion of the

Security or the collection and application of Rents, Beneficiary
shall be entitled to exercise every right provided for in thig Deed

of Trugt or by law upon occurrence of any Event of Default, .

including the right to exercige the power of zale.

' COMMERCIAL CODE SECURITY AGREEMENT

7. GRANT. This Deed of Trust ig intended to be &. 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 gecurity interest in said items. Beneficidry may
file a.copy of this Deed of Trust in the real estate records or
other appropriate index as a financing statement for any of the
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items specified as part of the Security. Trustor shall execute. and
deliver to Beneficiary at Beneficiary's request any financing
statements, as well as extensions, renewalg, and amendments
thereof, and copies of this instrument in such form ag Beneficlary
may require to perfect a security interest with respect to,éaid
items. Trustor shall pay all costs of filing such financing
statements and shall pay all reasonable costs of any recoxd
gearches for financing statements and releaseg. Without the prior

written consent of Beneficiarxry, Trustor ghall not create or permit’

any other security interest in said items.

8. REMEDIES. Upon occurrence of an Event - of Default by
Trustor on any .obligation or agreement in the Loan Documents,

‘Beneficiary shall have the remedies of a secured party under the

Commercial Code and at Beneficiary's option wmay also invoke the
remedies provided for elgewhere in this Deed of Trust with respect
to said items. Beneficlary may proceed against the items of real

property and personal property specified above separately or.

together. and in any order whatsoever.

RIGHTS AND OBLIGATIONS OF TRUSTOR-

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

10. PAYMENT OF PRINCIPAL AND INTEREST. ~Trustor shall
promptly pay when due the principal and interest on the

indebtedness evidenced by the Note.

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the

Trustor's own eXpense, Malntain and pregerve the Security orF cause
the Security to be maintained and preserved in good condition, in
good repair, and in a decent, safe, sanitary, habitable and

-tenantable condition. Trustor shall not cause oy permit any

violations of any laws, ordinances, regulations, covenants,
conditiong, restrictions, or equitable servitudes a® they pertain
to improvements, alterationg, maintenance or demolition on the
Security. Trustor shall not commit or permit waste on or to the
Security. Trustor shall not abandon the Security. Beneficiary
ghall have no regponsibility over maintenance of the Security. In

the event Trustor falls to maintain the Security in accordance with °

thé.standards in this Deed of Trust, the Loan Agreement, or the
Regulatory Agreement, Beneficiary, after at least seven  (7)
calendar days prior written notice to Trustor and after any
applicable cure pericds, may, but shall be under no obligaticon to,
make guch repairs or replacements as are necesgsary and provide for
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payment thereof. Any amount so advanced by Beneficiary, together
with interest thereon from the date of such advance at the same
rate of indebtedness as specified in the Note (uniegs payment of
such an interest rate would be contrary to applicable law, in which
avent such sums shall bear interest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Trustor to Beneficiary and shall be secured by this Deed of
Trust.-

iz, INSPECTION OF 7THE SECURITY. Trugtor shall permit
Beneficiary to enter and inspect the Security for compliance with-
these obligations upon twenty. four (24) hours advance notice of
guch vigit by Beneficiary to Trustor or Trustor's managemenit agent.

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

14. DEFENSE AND NOTICE OF CLAIMS AND ACTIONS. Trustor shall
appear in and defend, at its own expense, any action or proceeding

“purporting to affect the Security and/or the rights of Reneficilary.

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 reagonable
notice to Trustor, Beneficiary shall have power to 1nstitute and
maintain such sults and proceedings ag it may deem expedient (a) to
prevent any impairment of the Security or the rights of

Peneficiary, (b) Co preserve or protect 1t§ interest in  thHe
Security and in the Rents, and (¢) to restrain the enforcement of
or compliancé with any governmental legislation, regulation, oxr
order, if the enforcement of or compliance with such legislation,
regulation, or order would impair the Security or be prejudicial to
the interest of Beneficiary. ' '
i

16. DAMAGE TO SECURITY. Trustor shall give Beneficiary ,and
Trustee. prompt notice in writing of any damage to the Security. If,
any’building or improvements erected on the Property ls damaged or
degtroyed by an insurable cause, Trustor ghall, at its cost and
expenge, repalr or restore - said ‘buildings and improvements

“congistent with the original plans and specifications. Such work
‘or repair shall be commenced within one hundred twenty:  (120) days

after the damage or logs occurs and shall be complete within one
(1) year thereafter. A1l insurance proceeds collected for guch
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damage or destruction shall be applied to the cost of such repairs
or restoration and, 1if ~ such insurance proceeds shall be
ingufficient for such purpose, Trustor shall make up the
deficiency. :

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

i8. GRANTING OF EASEMENTS. Trustor may not grant easements,
licenses, rightg-of-way or other rights or privileges in the nature
of eagements with respect to the Security except those required or
degirable for installation and maintenance of public utilities
including water, gas, electricity, sewer, cable televigion,
telephone, or those required by law. '

19. TAXES AND LEVIES. Trustor shall pay prior to
delinguency, all taxes, fees, assessments, charges and levies
imposed by any public authority or utility company which are or may
become a lien affecting the Security. However, Trustor shall not

be required to pay and discharge any such tax, assessment, charge

or levy so long as (a) the legality thereof shall be promptly and
actively contested in good faith and by appropriate proceedings,
and {(b) Trustor maintains reserves adequate to pay any contested
liabilities. In the event that Trustor fails to pay any of the
foregoing itemg, Beneficiary may, but shall be under no obligation,
to, pay the same, after Beneficiary has given written notice to
Trustor of such fallure to pay and Trustor fails to fully. pay such

~items -within seven (7} business days after receipt of such notice.

Any amount dHo advanced by Beneficiary, together with interest
thereon from the date of sguch advance at the game rate of

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

20. INSURANCE. Trustor shall provide such insurance as
required under the Loan Agreement and the Regulatory Agreement. In
the event Trustor fails to maintain the full insurance coverage
regquired by this Deed of Trust, Beneficiary, after at least seven
(7) business days prior written notice to Trustor, may, bub shall
be under nc obligation to, take out the reguired 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 indebtednegss as specified
in the Note {unless payment of guch 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 secured by this Deed of Trust. '

21. CONDEMNATION. All Judgments, ~awards of damages,
gettlements and compensation made in connection with or in lieu of
taking all or any part of or interest din the Security under
aggertion of the power of eminent domain {("Fundsg") are hereby
aggigned to and shall be paid to Beneficiary. Beneficiary is
authorized (but not required) to collect and receive any Funds and
ig authorized to apply them in whole or in part upon any
indebtedness or cobligation secured hereby, in such order and manner
as Beneficiary shall determine at its sole option. All or any part
of the amounts so c¢ollected and recovered by Beneficiary may be
releaged to Trustor upon such conditions as Beneficiary may impose
For its disposition. Application of all or any part of the Funds

collected and received by Beneficiary or the release thereof ghall

not cure or walve any default under this Deed of Trust.

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

and preserve the value, marketability and rentability of the.

Security.’

22, ACCELERATION ON TRANSFER OF SECURITY; ASSUMPTION. In the
event that Trustor, without the  prior written consent of the
Beneficiary, sgells, agrees to sell, transfers, or conveys its
interegt in the Security or any part thereof or interest therein,

Beneficiary may at ite option declare all sumsg secured by this Deed
of Trust to be immediately due and payable. Thisg option shall not
apply in case of:
A. the grant of a tenant, leasehold, or fee interest to
: qualifying households who will occupy Project units as
provided for under the Loan Documents and the Regulatory
- Agreement; or ) :
B. gale or transfer of fixtures or personal property
pursuant to the grant provisions in this Deed of Trust;
Congent to one (1) sale or transfer shall not be deemed
to be a waiver of the right to regquire such consent to
future or successive transactions.
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23. RECONVEYANCE BY TRUSTEE. Thig - trust is intended to
continue for the entire term of the Loan Documernts. Upon written
request of Beneficiary stating that all cbhbligations secured by this
Deed of Trust have been paid and performed, and upon surrender of

this Deed of Trust to Trustee for cancellation and retention, and

upon payment by Trustor of Trustee's reasonable fees, Trustee sghall
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) Trustor's failure to pay when due any sums payable under this
Deed of Trust, the Note, or the Loan Agreement; {(2) Trustor's
fallure to observe or to perform any of- its other covenants,
agreements or obligations under this Deed of Trust, the Note, or
the Loan Agreement; oxr {3) Trustor's fallure to make any payment or
perform any of its other covenants, agrecements, or obligations
under any cother agreement with respect to financing for the Project
or the Security, whether or not Beneficiary is a party to such
agreement . '

Notwithstanding anything to the contrary set forth herein, any
"Event of Default" described hereinabove shall not constitute an
"Event of Default" for the purposes of this Deed of Trusgt or any
other Loan Document if the defaulting party cures, corrects or
remedies the Event of Default within <(a) thirty (30) calendar days
{Len (10) calendar days if the Event of Defailt is monetary) from
receipt from the non-defaulting party of notice pursuant to the

terms of the Loan Agreement, or (b) solely in the event of a non-
monetary Event of Default, 1f such non-monetary default cannot be
reasonably cured within thirty (30) days, such longer period as is
necessary to cure such default, provided the defaulting. party
commences the cure within the thirty {30) day period from receipt
of the aforementioned notice and diligently prosecutes such cure to
completion. ' ’ R
Notwithstanding. anything to the contrary contained herein, the
Beneficiary hereby agrees that any cure of any default made or
tendered by one or more of Trustor’s limited partners shall be

deemed to be a cure by Trustor and shall be.accepted or rejected on’

the same basis as if made or tendered by Trustor.

25.  ACCELERATION OF MATURITY. Upon the happening of an Event
of Default which hasg not been cured within the timeg and in the
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manner provided in the Loan Agreement, Beneficiary may declare all
sumg advanced to Trustor under the Note and this Deed of Trust
immediately due and payable.

26. BENEFICIARY'S REMEDIES. Upon the happening of an Event
of Default which has not been cured within the times and in the
manner provided in the Loan Agreement, Beneficiary may, in addition
to other rights and remedies permitted by the Loan Agreement, the

Note, or applicable law, proceed with any or all of the following
remedies: -

A, Enforce the assignment of rents and right to possession
asa provided for in thig Deed of Trust, and/or seek
appointment of a receiver to take cover pogsession of the
Security and collect Rents; '

B. Enter the Security and take any acticns necesgary 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
agsgignment of rents and right to possession in this Deed
of Trust, either in pergon or through a receiver
appointed by a court; ' ‘

C. Digbhurse from Loan proceeds any amount necesgary to cure
any Monetéry Default under this Deed of Trust, the Loan
Agreement, -or the Note;

D. Commence am action to foreclose +this Deed of Trust
’ pursuant to California Code of Civil Procedure Sections
725a, et seq., and/ox seek appointment of a receilver from

a court of competent jurisdiction with the authority to
protect Beneficiary's interests in the Security,
including the authority to complete construction of
improvements; .

! E. Deliver to Trustee a written declaration of Default and
demand for gale,. and a written Notice of Default and
election to cause Trustor's interest in the Security to
be sold, which notice Trustee'.or Beneficiaryashall duly
file for record in the-Official’ Records of Los Angeles
County, and exercise its power of sale as provided for
below; or ' :

F. - Pursue ahy other rights and remedies allow at law or in
equity. ' '

D - (11 of 18)
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27. FORECLOSURE BY POWER OF SALE. Should Beneficiary elect
to foreclose by exercise of the power of sale contained in this
Deed of Trust, Beneficiary shall notify Trustee and shall deposit
with Trustee this Deed of Trust (the deposit of which shall be
deemed to constitute evidence that the unpaid sums disbursed under
the Note are immediately due and payable), and such receipts and
evidence of any expenditures made that are additionally secured
hereby as Trustee may require:

Upon receipt of such notice from Beneficiary, Trustee shall
cause to be recorded, published and delivered to Trustor such
Notice of Default and Election to Sell as then required by law and
by this Deed of Trust. Trustee sghall, without demand on Trustor,
after lapse of such time as may then be required by law and after
recordation of such Notice of Default and after Notice of Sale
having been given as required by law, sell the Security, at the
time and place of sale fixed by it in said Notice of Sale, whether
as a whole or in geparate lots or parcels or items ag Trustee sghall
deem expedient and in such order as it may determine unless
specified otherwise by Trustor, at public auction to the highest
bidder for cash in lawful money of the United States payable at the
time of sale. Trustee shall deliver to the purchaser its deed or
deeds conveying the property so sold, but without any covenant or

warranty, express or implied. The recitals in such deed of any
matters of facts shall be conclusive proof of the truthfulness
thereof. Any person, including, without Iimitation, Trustor,

Trustee,  or Beneficiary, may purchase at the sgale.

Trustee may postpone  sale "of all ‘or -any portion of the
Property by public anncuncement.at such time and place of sale, and
From time to time thereafter, and without further notice make such

-

gale at the time fixed by the last postponement, or may, in’ its
discretion, give a new Notice of Sale.

After deducting all reagonable costs, feeg and expenses of
Trustee, including costs of evidence of title in connection with
such saleé, Trustee shall apply the Proceeds of gale as follows: (1)
first, to the payment of all Sums then secured by this Deed of
Trust, .4in ,such order and amounts ag Beneficiary in ‘its sole

discretion determines, and (ii)’ the remainder, if any, to the

pergon or persong legally entitled thereto.

28. REMEDIES CUMULATIVE. No right, power or remedy conferred
upon or reserved to Beneficiary by this Peed of Trust is intended
to be excliusive of any other rights, powers or remedies, but each
such right, power and remedy shall be cumulative and concurrent and

D - (12 of 18})
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ghall be in addition to any other right, power and remedy given
hereunder or now or hereafter exigting at law or in equity.

GENERAL PROVISIONS

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

30. STATEMENT OF OBLIGATION., BReneficiary 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. Any consent or approval of
Beneficiary required under this Deed of Trust shall not be
unreagonably withheld.

32, TIME, Time ig of the egssence in this Deed of Truét.
33. NOTICES, DEMANDS AND COMMUNICATIONS. TFormal notices,

demands and communications between Trustor and Beneficiary shall be
sufficiently given and shall not be deemed given unless dispatched

by registered or certified mail, postage prepaid, return receipt:

requegted, or delivered personally, to the principal offices of
Trustor and Beneficiary as follows:

"Beneficiary: City of Los Angeles

Housing and Community Investment Department

P.O. Box #532729
Log Angeles, CA 90053-2729
Attenticon: Assget Management

Copy to:
Director of Major Projects Division

Trustor: The Six Veterans Houging LP .
c/o 8kid Row Housging Trust, Managing CGeneral Pariner
1317 East 7% Street
‘L.os Angeleg, California 90021
Attention: Executive Director

D - (13 of 18)
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Copy to investor limited partner:

NE¥ Aggignment Corporation

120 South Rivergide Plaza, 15t Floor

Chicago, Illinoig 60606 '

Attention: 8r. Vice President, Asdet. Management

34. BINDING UPON SUCCESSORS. All provisions of thig Deed of
Trugt shall be binding upon and inure to the benefit of the heirs,

administrators, executors, succeggors-in-interest, transferees, and

assigns of Trustor, Trustee, and Beneficiary.

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

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

37. CONFLICTS BETWEEN CITY DOCUMENTS. In the event that any
monetary-provisions of the City Loan Agreement, City Regulatory
Agreement, City Deed of Trust, and/or City Note conflict, the terms
of the Cilty Note and City- -Deed of Trust shall control. In the

event that any monetary provisiocns of the City Note and City Deed

“of Trust conflict or in the event that any non-monetary provisiong

of the City Loan Agreement, City Regulatory Agreement, City Deed of

‘Trust, and/or City Note conflict, the strictest provisgion shall

control, except that Trustor, K shall have no defensge or c¢laim that
this instrument dces not establish a valid lien on the Property or
Security. )

H

38. . DEFINITIONS.. Capitalized terms not otherwise defined in

thig 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,
ingolvency, bankruptcy, reorganization, arrangement, adjustment,
recomposition or other proceedings affecting Trustor, i1ts creditors
or ite 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 whichk may
become due and payable by Trustor hereunder after such date.

40, SEVERABILITY.  Every provision of this Deed of Trust is
intended to be severable. If any term or provision of this Deed of
Trust is declared to be illegal, invalid, or unenforceable by a

court of competent jurisdiction, the legality, wvalidity, and.

enforceability of the remaining provisions shall not be affected.
Tf the lien of thig Deed of Trust ig invalid or unenforceable ag to
any part. of the debt, or if the ilien is invalid or unenforceable asg
to any part of the Security, the unsecured or partially secured
porticn of the debt and all payments made on the debt (whether
voluntary or under foreclosure or other enforcemént action or
- procedure) shall be considered to have been first paid or applied
to the payment of that portion of the debt which is not secured or
partially secured by the lien of this Deed of Trust.

41. SUBSTITUTION OF TRUSTEES. Beneficlary may from time fo

time appoint another trustee to act in the place and stead of

Trustee or any. succegsor. Upon such appointment and without
“conveyance, the successor trustee shall be vested with all title,
powers, and dutles conferred upon Trustee. Each such appointment
and gubstitution shall be made by a written instrument executed by
Beneéficiary containing reference to this Deed of Trust and its
place of reccrd, which when duly recorded in the. Log Angeles County
Office of the Recorder shall be conclusive proof of proper
appointment of the successor tristee. ' s

42. ACCEPTANCE BY TRUSTEE. Trustee acceptg thisg Trust when

this Deed of Trust, duly executed and acknowledged, 1g madé pulblic

record as provided by law. Except as otherwise provided by law,.

the Trustee is not obligated to notify any party hereto of pending
gale under thig Deed:of Trust or of any action or proceeding in
which Trustor, Beneficlary, or Trustee sgshall be a party unliess
brought by Trustee. » ' '
43. NONRECOURSE. The loan secured.,by this Deed of Trust is a
nonrecourse obligation of Trustor. Neither. Trustor nor any other
party shall have any personal liability for ‘repayment of the Loan.
The sole recourse of Beneficiary for repayment of the Principal
and interest ghall be the exercise of Beneficiary's rights against
the Property. However, nothing contained in the forégoing
limitation of .liability shall (a) limit or impair the enforcement
of all the rights and remedies ¢f the Beneficiary against all such
security for the City Notes, or (b) be deemed. in any way to impair
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the right of the Beneficiary to assert the unpaid principal amount
of the City Notes as demand for money within the meaning of the
California Code of Civil Procedure.

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

subordinated the City Deed of Trust.

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as
of the day and vear first above written.

Trustor:

Executed this ,, ~ day of
1AV A | , 2014
THE SIX VETERANS HOUSING LP -
A California limited partnership
By: The 8ix Veterans Housing GP LLC
A California limited liability cowmpany
Its: General Partner

By:

DANA ARUIILLO,

Hii%%?g Development Dir ctor/vlce President
By /;///

MICHAEL ALVIDREZ,
Executive Director/Presiden
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Beneficiary: :

Executed this /'f7 day of
' AV IaA , 2014

THE CITY OF LOS ANGELES -

Housing and Community Invegtment Department

Ry:

HELMI HISSERICH,
Assistant General Manager

E

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

By:

Deﬂgﬁy7Ass{§p£ﬁE#EIty At torney

pate: _Ninlh 24, 2014

ATTEST :

BY_ H l::m‘\\'\:\‘

Deputy Cityfblérk

Date: :33‘:K3)‘£\

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDINQ ot
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

(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) ig/are
subscribed to the within instrument and acknowledged to me that hefshe/fthey executed the same in
‘risther/their authorized capacity(ies), and that by hisfker/their signature(s) on the instrument the
person(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
paragraph is true and correct.

MARILYN BRUCE _
Commission # 19992569 &

Nofary Pubic - California 2
- Los Angeles County
~ My GComm. Expires Dec 23, 2016 4

WITNESS my hand and official seal.

Signature /%é(’/\/f/%[ W (Seal)




Beneficiary: ,

Executed this /’§7 day of
| Ao , 2014

THE CITY OF LOS ANCELES -

Housing and Community Investment Department

Vs

‘ L] o

1 By:

HELMT HISSERICH,
Assistant Geperal Manager

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

By: .
‘ . ' Deputy/Assistant City Attorney

! - Date:

ATTEST :
HOLLY WOLCOTT, Interim City Clerk

By:

Deputy City Clerk

Date:
THIS DOCUMENT‘MUST BE NOTARIZED FOR RECORDEN@
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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 fo me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed fo the within instrument and acknowledged to me that hefshefthey 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.

?

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

R. BARAJAS
Commission # 1927746
Notary Public - California
; Los Angeles County

My Comm. Expires Mar 5, __

WITNESS my hand and official seal.

Signature /@/ (Seal)

e
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EXHIBIT A
'DEED OF TRUST
(THE SIX PROJECT)

LEGAL DESCRIPTION

ARLL THAH‘ CERTAIN REAL PROPERTY SITUATED IN THE COUNTY OF LOS
ANGELES, STATE 0¥ CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 85 AND 86 OF THE WEST END TERRACE, IN THE CITY OF 1LOS ANGELES,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22,PACGE 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 A8 BOTH RCOY ¥. ELLERHORST AND BEBUVA M.
ELLERHORST, HUSBAND AND WIFE, ARE DECEASED, WHEN ALL OF THESE
RESERVATICONS SHALL THEN IMMEDIATELY VEST UNTQ THE CWNERS 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

3

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

BORROWER : The Six Veterans Housing LP
' A California limited patrtnership

[THE SIX PROJECT
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Exhihit E

THE5IX
Project Budget Constryction Financing
130000 4141100 Other Private
A R Totai Cost Residential Commercial Home Fands  Other City Funds _and Gov, Funds Beferred Costs .
1 Land Cest § 1,125,009 | § 1,125,000 $ 1,125,000
2 Existing Improvementls Valus $ -3 - $ -
3 Demotition $ 19,750 ¢ § 19,750 $ 19,750 | § -
4 Acguisition Legal 3 18791 % 1,679 § 1679 | § 1
5 Qffsite Improvements % 57,500 | § 57,500 $ 57,600
8 Tille and Recording $ 2645 | § 2.645 $ 2,645
6 Acquisition & Predovelopment Fees/Coslalinterest 3 106,315 [ § 108,315 $ 108315 | § -
7 Taotal Acqulsition Gosts $ 1,314,789 | & 314,789 | § - $ -18 120,644 | § 1,185,146 | § -
) tn/Réhab atip
8 Site Worik $ 234,557 | $ 234,557 3 0000 | § 164,557 R
9 Structures § 7794517 | § 7,794,517 § 2,020,728 1 § 5,773,789
10 General Requitements $ 461,760 § 5 451,760 § 156,583 1 % 304,167
1% Contractor Overhead $ 213952 [ § 213,852 § M7 | § 142,635
12 Contractor Profit S 213952 | § 213952 $ N7 | § 142,635
12 General Liability Insurance 8 171161 | & 171,161 | $ 16t | 5 -
14 Prevailing Wage $ -8 - $ -1% -
16 Tatal New Const./Rehab Costs $ 9,079,889 | $ 9079239 | § - $ -1 2,555,107 | § 6,524,782 | $ -
Relocation Exaenses -[s 1 P ] : I | 1
i1 Design $ 768,500 F & 766,500 $ 130,000 | $ 431,063 | § 265432
17 Supenvislon % - .
18 Total Architectural Costs $ 766,500 1 § 766,500 | § - 3 130,000 [ $ 431,063 { $ 205,432 | § -
19 Total Survay & Englncering H 14,807 [5 14,807 | ] [ s 5,308 s 5,000 | .
0 6 erest'& Fee
20 Const, Loan Interest $ 366,400 | 3 366,400 5 366,400
Origination Fee $ 65,200 | § 65,200 $ 55,200
Gredit Enhancement $ - 3 -
Hond Premium $ - $ -
Costs of [ssuance $ s % -
Payment & Performance Bond § - E] -
Taxes $ 70000 i $ o000 3 39523 % 66,048
Insuranca 3 90,000 | & 90,600 $ 90,000
Tidle and Recording 5 50,000 | § 50,000 g 50,000
Other Glosing Costs $ . $ -
Other Lender Repars $ - $ -
Tetal Construction Financing Costs 5. 641,600 | § 641,600 | $ - $ -1 % 3952 | § 637,648 [ § -
Loan Origination Fee $ -1% -
Credit Enhancement 3§ -1% -
Title and Recording -13% -
Other; -i§ -
Total Parmanent Flnancing Cosfs -1$ -5 . $ - 1% -8 -1 % -
Lender Legal Pd, by Applicant k] 65,000 | % 8,000 $ 68,000
Other: Parnership/Syndication $ 30,000 | § 30,000 $ 30,000
Other:_Construction $ 32543 | § 32,543 § 32,543
Total Attornsy Costs § 130,543 | § 130,543 | ¢ - $ -1% -3 136,543 | § -
8 s
Operaling Resarves 3 19267¢ | & 192,879 . b 182,879 .
Capitalized Replacement Reserva $ o £ - . N
Three month [ease up reserve $ -1 5 - . .
Total Reserve Costs $ 1928791 § 192679 | § - $ -1% ~1% 192,679 | § -
) 2,650 [ § 2,650.] ] [ D 2,650 [ & -1 |
43 Hard Cast Contingency $ 595,574 | § 585,574 5 £05,574 1
47 Soft Cost Contingency § 224,700 | § 224,700 $ 224700 | 8 -
48 Total Contingency Costs: $ 820,274 | § 820775 § - $ K] 224700 | § 595574 [ § -
Giher Co
49 TCAC AppiAtiociMonlior Fees 5 65,000 L 66,080 i ) 65,080 [ $ -
50 Enviro. AuditMarket Study/Other Reporls $ 43,700 | 5 B3,700 § 47205 F 38,580
B3l Locat Development impact Fees § 135820 [ § 136,820 3 135,820 | § -
52 Permit Processing Fees S 200,000 | $ 208,000 $ 150,600 | § 51,000 ‘
5 Marketing § 75,000 | § 75,000 $ 75,000
54 Fumishings $ 175000 | $ 175,000 $ 175,000 i
65 AccountinglAudit $ 33.000 | 3 3,000 $ 3500 § 29,500 |
58 Other Land Holding Cosls & Grganizational Cosls § 15036 | 8 15,038 $ 1,118 § 13,818
57 Syndication Consuttant s 45,000 §{ 5 45,000 $ 40,000 | § 5,000
58 Renewable Enargy+Sustainable Design Cosls $ 70,0001 § T0,000 $ 26,600 § $ 43 500 ‘
59 HCID-Accrued Interest $ 182,509 | § 182,800 $ 182,560 ;
60 Legal-Syndicatien (for Investor} $ 55,000 | § 55,000 $ 55,000 ‘
61 Consfruction Mgmt & Depuly Inspeclor § 241000 | & 241,000 $ 73433 | & 167,567 !
62 Parinership Set-up $ 5,000 | § 5,000 § 1.600 | § 3,400 i
63 Total Other Costs $ 1,382,436 | $ 1,382,436 | § - $ 1§ 545171 | % 837,265 § -
liaveloper Go
o4 Developer Fee $ 1,8068.911 | & 1,806,911 £ 245,000 | $ 4,155,000 | $ 406,911
65 ConsultantProcessing Agent E -1% -
86 Project Adrainistration $ -3 -
&7 Hreker {ees paid by ownar 3 - 1§ -
68 Dev, Construclion Oversight ] - k] -
] Other: $ -3 =
70 Tetal Developer Costs $ 1,806,911 | § 1,808,911 | 3 - 3 -8 245,000 | & 1,155,000 | & 406,911
78 GRAND TOTAL Js 46,153078 | & 16,153,078 [ § -1 s 130,000 [ § 4147400 [ § 11,469,067 [ § 406,911

Project costs which were incurred before this Loan was appreved by the HCIDLA are eligible for refmbursement, if appropriately decumented and approved, by the HCIDLA,

i
Undisbursed Loan funds in one category or Eine ilem {e.g., insurance costs) may not be applied o anolher category of fine Hem fe.g., Inlerest reserve) unless the Budgel expressly and speciflcally allows such 1
use of Lendar consenis {o the specific use in vriting. ;
\
i
i
i

The Leader, in its sole discrelion, may approve shanges in lhe budget by the execulion of an approval lelter siating Ihe reasens for he changes ant atlaching a copy of the nevs approved budget.
Increases In any fine {tems are to be #irst funded fram the conlingeney line item, then from any cost savings.



EXHIBIT F
LOAN AGREEMENT
(THE SIX PROJECT)
METHOD OF FINANCING

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

v

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

A. Interim Financing:
Wells Fargo S 8,699,778
HCIDLA (City Loan) $ 4,277,100
HCIDLA Accrued Interest 3 182,800
Deferred Costs/Fees $ 1,160,062
9% Tax Credit Equity $ 1,833,239
GP Equity S - 100
Total Interim Financing $16,153,078
B. Permanent Financing:
HCIDLA (City Loan) S 4,277,100
HCIDLA Accrued Interest $ 182,800
Solar Rebate 3 40,000
Deferred Developer Fee S 406,911
9% Tax Credit Equity ‘ $11,246,167
GP Equity S 100

Total Permanent Financing $16,153,078

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

Deferred'develoger fees shall be drawn from projeét‘cash
flow cover the first ten (10) yvears of project operation.

F - (1 of 1)
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EXHIBIT G
LOAN AGREEMENT
{THE SIX PROJECT)

LOAN DISBURSEMENT

A CONDITIONS PRECEDENT TO ACQUISITION, PREDEVELCOPMENT, AND
CONSTRUCTION DISBURSEMENTS. ILender shall not be obligated to
make any disgbursements of Loan proceeds or take any other action
under the Loan Documents unlegs a3ll of the follow1ng applicable
conditions precedent are satisfied:

1.

] .
Documentg 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 Businesg Name Statement, if any, as
published and filed with the Clerk of T.os Angeles
County; and specimen signatures.

Borrower must submit to Lender all documents réflecting
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 oft the
Limited Liability Company’s Fictitious Business Name
Statement, 1f any, as published and flled with the
Clerk of Los Angeles County }

Borrower has sgubmitted for review and approval by

{THE SIX PROJECT

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 issued by
the California Secretary of State, as well as Bodrd of
Director’s resolution authorizing the Loan.

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

approval.

The financial condition of the Borrower hag not

‘materially and adversely changed since the application

for the Loan.

G - (1 of 8}

Exhibits 03 .17.14]

i
i
14
H
B
H
5
i
£
i
i




6. Borrower shall execute and deliver to Lender all
documents, instruments, and pelicies required under the
Loan Documents, including but not limited to the City
Note, City Deed of Trust, and the Regulatory Agreement,

7. = Borrower shall comply with all reporting requirements
gset forth in this Loan Agreement. '

8. There existsg no Event of Default neor any act, failure,

omiggion or conditlaon that would constitute an Event of
Default. ’
9. sBorrower ghall submit, for the CitY’s approval, a phase

I toxic assessment for the Property.

10. Receipt of an environmental clearance. Borrower shall
algo submit to Lendex a complete subsurface report.

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

12. Borrower shall submit, for City's approval, an
appraisal for the Property sghowing that the Property is
valued in at least the ameunt of the portion of the
Loan that is for the purchasé of the Property.

13. Borrower shall comply with Los Angeles Municipal Code
gection 96.300, Form 9a, Report of Regidential Property
Records and Pénding Special Asgegsment Liens.

Borrower—shall—take—and—maintainr—ownershrip—of—the

e
[1:9

property with free and c¢lear title exceplt for HCIDLA
approved éncumbrances. '
15. Borrower . shall deliver to Lender an ALTA lender's
+ policy of title insurance, enguring the Lender's
interest in the Project, from a title insurance company:
approved by the Tender in a form acceptable to Lender.

16. Borrower shall pfovide, maintain and deliver to the
City a certificate of irisurance or copy of the
ingurance policy, which policy shall be satisfactory to
the City, with 'loge payable to the City in dddition to
the Beorrower. Borrower shall submit evidence of
ingurance on City-approved forms. Failure to maintain

G - {2 of 8)
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17.

18.

19.

20.

21.

the required liability and hazard ingurance shall be
considered a default under the City Loan Agreement.

Borrower shall submit for Lender's review and approval
executed commitmentg for dl1 sources of financing, and
may only have contingencies that are clearly within the
Borrower's control to satisfy.

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

Borrower shall suvbmit evidence that the Project
conformg 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.

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

Borrower shall submit, for Lender's review and
approval, all service contracts including the
architect, financial consgultants, attorney, planning
consultant and any other Project related service
contracts. No disbursements will be processed for

" gervices whose contracts were not approved by HCIDLA in-

advance and/or which are not in compliance with ‘the
budget submitted to HCIDLA and TCAC.

22,

23.

24 .

25

Borrower shall deliver a preliminary Management Plan

acceptable to the Lender.

Borrower shall receive a preliminary Federal tax credit
allocation of at least One Millien Eighty Nine Thousand
Five Hundred Twelve Dollars ($1,089,512), annually for
the next ten years., : '

Borrower ghall provide '‘a letter of intent from Tax
Credit Investors for the purchase of tax credits at a
minimum of Cne Dollar and three Cents ($1.03) per tax
credit dollar. :

Borrower shall submit for lLender's review and approval
all Project design and architectural development phageg
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of the Project. TLender will digburse funds as each
architectural phase is completed and approved by
Lender.

Borrower shall submit for Lender’s review and approval
a geope of work with qualities and location of work to
be completed, or a complete get of working drawings for
the purpose of facilitating a cost estimate by the

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

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

Borrower shall submit a construction schedule
gatisfactory to Lender ag listed in BExhibit M, the
Schedule of Performance. Noncompliance with this
gchedule, unless specifically permitted by HCIDLA,
ghall be congidered a default under the City Loan

Borrower shall submit verification of the total
development ‘cogsts. "The total ‘development costs, the
developer fee and contractor's overhead and profit may
not differ by more than five percent (5%) from the

amount ¢uu4uatEdwlH“themdeVei@meHE*COSE*SChEdHieuﬁhab___““‘-“
was submitted by the Borrower.

Borrower shall be responsible for all cost overruns.
Any, increases in excess of the Project contingencies
wilt be abgorbed by the developer's fee or other
‘gourceg secured by Borrower and approved by Lender.

Borrower shall submit an exebuted‘Certification and

Disclogure Regarding Lobbying, as reqguired by 24 CFR
87.110, attached as Exhibit H, and incorporated into
this Loan Agreement by this reference.

| 26.
!
|
|
| .
§ Lender.
27.
the Project.
28,
disbursements.
29.
‘ A
‘Agreement .
| 30.
31.
: 32
33.

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

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

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

36. Borrower ghall comply with the Living Wage Ordinance
and Service Contract Worker Retention Ordlnance,
Uniform Federal Accessibility Standards, Section 504 of
the Rehabilitation Act of 1993, and Fair Housing Act,
as certified by the Projects Architect.

37. Borrower shall comply with the Child Support
Compliance.

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

1. Beorrower shail simultaneously submit identical copiles

' of a request for disbursement ("Disbursement Request?),
ag well as: (I) waivers and lien releasesg for work or
gervices performed and releases of gtop notices and

. mechanic's liens if applicable; (ii) all documents

evidencing complianhce with the labor- compliance
requirements, pursuant to the City Loan Documents, and
(iii) any items reguired by City to clear any

deficiencies from the previous month's compliance
review. Items (ii) and (iii) shall be collectively
referred to herein as the "Compliance Submittal" and

B should only be forwarded to the City’s Contract
Compliance Unit. The Disbursement Request shall
specify the line item for which the réquested funds
will be usged and shall also gpecify the source of such
funds.

!

2. Prior to submission of any Disbursement Request,
Borrower must havé cleared all outstanding deficiency
items identified in the Contract Compliance Notice from
the previous month. Borrower shall require the general
contractor to keep payroll records current. . In the
event the Contract Compliance Unit disapproveg the
Disbursement Request Tor non-compliance and / or
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Borrower fails to clear any outstanding deficiency
items identified on previous Contract Noticesg, all
partieg agree that Borrower must delete the disputed
amcunt requested from that subcontractor ("non-
Compliant Item") from the Digburgement Requegt and
regubmit the Digburgement Requegt to all parties;
however, should a dispute arise among the parties
regarding funding all or a porition of the Dighursement
Request or any funds held puxrsuant to a Non—Cbmpliant
Ttem and said dispute cannot be resolved within a
reasonable period following receipt of the Disbursement
Request by the party funding the Disbursement Request,
then the party funding the Disbursement Regquest may
make the final determination whether to fund all or a
portion of the Disbursement Request. Lender shall
retain an amount equal to but not more than ten percent
(10%) of the City Loan ("Retention Funds"), which is
intended to be utilized primarily for the payment of
hard construction costs as set forth in the Cost
Breakdown. 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 Rorrower has obtained
final clearance from the Contract Compliance Unit.

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

D. DISBURSEMENT OF PREDEVELOPMENT LOAN PROCEEDS. Lender must
-approve,ag- required in-the HCOIDLA staff report,—all-requests—for—— ——
payment prior to disbursement of Lean proceeds for payment of any
predevelopment costs incurred on the Project.

4 :
E. DISBURSEMENT OF CONSTRUCTION LOAN PROCEEDS. Lender must
approve *all requests for payment pricr to disbursement of Loan , °
proceeds for payment of any construction costs incurred on the '
Project. Reqguests will be approved only on the basis of site
inspections by Lender's designees confirming thiat the )
construction schedule is being met and that the construction is
progressing in accordarice with the Plans and Specifications and
industry standards. Lender's approval for disbursements shall
only be for approximate work performed. ILender shall not be
responsible for the gquality of construction plus compliance with
the Plang and Specifications. Pursuant to Section 2.22 of the
Loan Agreement, Borrower must submit a certification from the

+
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architect for the Project stating that the Improvements were made
in subsgtantial accordance with the Plans and Specifications
and/or work write-up, and the terms 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 unlesg specific provisionsg are wmade by the
contractor and approved by Lender to protect gupplies stored on-
or off-gite from logs 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 Noticé of Completion. No
claims submitted after the sixty (60) day period shall be binding
on Lender for reimbursement. Any obligations and/or debts
incurred by Borrower or its construction contractor and not
reported to Lender within the sixty (60) day period shall be the
gole liability of the party who incurred the liability and/or
debt.

F.  AMOUNT OF CONSTRUCTION COSTS DISBURSEMENT.
! . Loan proceeds shall be disbursed up to the amount of the Loan
} ghown in the Budget and only for coanstructicn items that are
shown as Eligiblé Costs. Borrower may exceed the budgeted amount
for each construction item in the Budget by not more than Egg'
percent (10%), provided that the total Loan amount is not
exceeded. Changeg in individual construction items cowprising
the Budget in excess of ten percent (10%) of the amount budgeted-
shall require the prior written request of Borrower and the
written congent 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 gole respongibility of
sBorrower .

Q. DPERFORMANCE RETENTION. ‘ A

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

1. ALl of the conditiong precedent to disbursements of
- Loan proceeds as specified above have been satisfied;
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2. All of the conditicns imposed on Borrower prior to
igssuance of a Notice of Completion as provided for
Herein have been satisgfied including but not limited to
certificdtion that the Improvements to the Property
comply with all conditions imposed by the Americans
with Digabilities Act, 42 USC §i2101 et seqg., and its
implementing regulations (ADA)}, the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-
325 (ADAAA) and ali subsequent awmendments (including 28
CFR parts 35 and 36), Section 504 of the Rehabilitation
Act of 1973, as amended, 29 USC 7394 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.S8.C. 3601, et seq; 24 CFR Parts 100, 103, and
104 (FHA) and all implemeniting regulations;

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

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

5. The Project:has been completed in full compliance with
the Plans and Specifications to the satisfaction'of
Lender.
H. " CLATMS' FOR REIMBURSEMENT.

Any obligations incurred in connection with the Project must

be reported to Lender within one hundred Cwenty (120) days B
following the recording of a valid Notice of Completion. No
claims submitted after the one hundred twenty (120) day period .
shall be binding on lLender for reimbursement. Any obligations
and/or debts incurred by Borrower or its agents and not reported
to’ Lender within the one hundred twenty (120) day period shall be-
the sole liability of the party who incurred the liability and/or
debt. This provision does not apply to obligatioms incurred in
connection with the constructien contract'which is restricted to
a gixty (60) day period addressed under Disbursement of -
Construction Loan Proceeds.
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EXHIBIT H
LOAN AGREEMENT
(THE SIX PROJECT)

CERTIFICATION REGARDTNG LOBBYING

Certification for Contracts, Grants, Loans
: and Cooperative Agreements

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

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

2. If any funds other than Federal appropriated funds have been
paid or will be paild to any person for influencing or
attempting to influence -an officer or employvee of any
agency, a Member of Congress, an officer or employee of
Congregs, or an emplovee of a Member of Congregg in

connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned.shall complete and
gubmit Standard Form-LLL "Digclosure Form to Report
Lobbying" in accordance with its instructionsg.

3. The undersigned shall reguire tﬁat the language of this

certification be included in the award documents for all
gubawards at all tiers {including subcontracts, subgrants,
and ccntracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and
discloge accordingly. ' ' :
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" EXHIBIT H
LOAN AGREEMENT
{THE SIX PROJECT)

CERTIFICATION REGARDING LOBBYING CONTD.

4. This certification 1is a material representation of fact upon -
~which reliance was placed when this transaction was made or

entered into. Submission of thig certification is a
prereqguisite for making or entering into this transaction
imposed by.Title 31, U.3. Code, Section 1352. Any pergon
who fails to file the required certification shall be -
subject to a ¢ivil penalty of not less than Ten Thousand
Dollars ($10,000) for each such failure.

Date. 3//9//4_

THE SIX VETERANS HOUSING LP

Name of Business/Borrower Address :

.08 Angeles, Losg Angeleg, California

City/County{State

oy Dwﬂmn}lo

@ighature qf/Authorlzed Officer or Representa Print Name

Fhots, % Dovt lopurant /Q/;fg@%a// Y. P}ffmn(ﬂ,//:ﬁ—

[t

Tltle Te ephone Number

(213) 0826522
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EXHIBIT I
LOAN AGREEMENT
{THE SIX PROJECT)

CERTIFICATION REGARDING DEBARMENT

Instructions for Certification

+

By gigning and submitting this document, the prospective
recipient c¢f Federal assigtance funds is providing the
certification as set out below.

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

The progpective recipient of Federal asgsistance funds shall
provide immediate written notice to the person to which this
agreement is entered, if at any time the prospective
recipient of Federal asgistance funde learng that its
certification was erroneous, when submitted or has become

erroneous—byreasonoi-—changed—clircumstances

The terms "covered transaction," "debarred," "suspended,®

"ineligible," "lower tier covered trangaction,™ - ",
"participant,” "propesgal,® and "voluntarily excluded;" as

used in this clause, have *the meanings set out in the

~ Definitions and Coverage sections of rules implementing

Executive Order 12549.
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EXHIBIT T
LOAN AGREEMENT
(THE SIX PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

5. The prospective recipient of Federal assigtance funds agrees
by submitting this proposal that, should the proposed
covered transaction be entered inte, it shall not knowingly
enter into any lower tier covered transaction with a person
who is debarred, suspended, declared ineligible, or
voluntarily excluded from participation in this covéered
transaction, unlegs 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 o,
Debarment, Sugpension, Ineligibility and Voluntary Exclusion
- Lower Tier Covered Transactions," without modification, in
all lower tier covered transactions and in all solicitations
for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a
' certification of a prospective participant in a lower tier
' covered transaction that is not debarred, suspended,
ineligible, or voluntarily excluded from the covered
trangaction, unlegsg it knows that the certification ig

ETTONEOUsS. A participant may decide the method and
frequency by which it determines the eligibility of its
principals. Each participant may, but is not required to,
check the List of Parties Excluded from Procurement or Non-
Procurement Programs.

8. Nothing contained in the foregoing shall be construed to’
require establishﬁent of a system of .records in order to
render in good faith the tertification required by this
clause. The knowledge and information of a participant is
not required to exceed that which is normally possessed by a
prudent person in the ordinary course of business dealings.
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EXHIBIT T
LOAN AGREEMENT
{(THE SIX PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

g. Except for transactions authorized under Paragraph 5 of
these instructions, if a partigipant in a covered
transaction knowingly enters a lower tier covered
transaction with a perscon who is sugpended, 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
thig transaction originated may pursue avallable remedies,
including guspension and/or debarment.

pate _DJIBJH4-

Bl

The Six Veterans Housging LP

Name of Business/Borrower ‘ Address

Log Angeles, Los Angeleg, California. : ' '
City/County/State

%ﬂ% - MVWW\I\\
gnatuﬁe_Q%éAuthorlzedﬂofilceﬁmor Representa, _Print Nanme

Housing D@Mwww DW@W/\/]C@ ?mSW/VrF

Tltle b/ Telephone Number

(213) @5 - D'é/z/L
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EXHIBIT J
" LOAN AGREEMENT
{Project)

Ucc-1
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A. NAME & PHONE OF GONTACT AT FILER [optional}
J.W, Bloor (213-808-8592
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

mOUSING AND COMMUNITY INVESTMENT __]I
DEFPARTMENT OF THE CITY OF LOS ANGELES
1200 W. 7TH STREET, 8TH FLOOR
LOS ANGELES, CA 80017

I THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one deblor name {1a or 1b) - do not abbreviate or combine names

Ta. ORGANIZATIONS NAME T 0 Six Veterans Housing, L.P., a California limited partnership

OR Hp INDIVIDUAL'S [ AGT NAME FIRST NAME WDDLE NAME SUEFIX
i MAILING ADDRESE Ty STATE  |FOSTALCODE COUNTRY
1317 East Tih Street . LOS ANGELES CA 80021
0. TAXIN#® BSMOREN |ADDLINFORE Jis TVPE OF ORGANIZATION i JURISDICTION OF ORGANZATION Tg. ORGANIZATIONAL [ #, fFany
ORGANIZATION . )
DEETOR - i Lid Paﬂnershlp | - | MNONE

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ona debtor name (2a or 25} - do not abbreviate or cambing names

2z CRGANIZATION'S NAME

OR

2b. RNDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢. MAILING ADDRESS ciTY STATE {POSTALCCDE COUNTRY
2d. TAXID# BSNOREIN ]JADDLINFORE [2& TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANSZATION 20. CRGANIZATIONAL iD #, if any
ORGANIZATION . .
DEBTCR 1 ] | DNDNE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - Insert only ope secured patty nar (3a or 3b)

o ORGANIZATIONS RAME 1 {E CITY OF LOS ANGELES, A MUNICIPAL CORPORATION AND CHARTER CITY
R HOUSING AND COMMUNITY INVESTMENT DEPARTMENT
3h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢ MAILING ADDRESS CITY STATE |POSTAL CODE GCOUNTRY
—  P.O.Box 53279 LOS ANGELES CA 90053

4., This FINANCING STATEMENT covers the followlng 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.

et e

CONSIGNEEICONSIGNOR e DALEE/BAILOR SELLER/BUYER UAG LIEN ____INON~UCCF§LING

d a l
[:f Eleicabk&}

5 ALTERNATIVE DESIGNATEON [if applicable] _JLESSEEAESSOR |
ESTATERECORDS o Atiach Addendum

"8, OPTIONAL FILER REFERENGE

QU S)on Deblarl_)
[ADDITIDNAL FEE] [optionall . L_JA{I Deblors Deblor 1 | ’Deblmrz

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

i
i
i
i




UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

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

9a. ORGANIZATICN'S NAME

OR partnership

The Six Veterans Housing L.P., a Califernia limited

9b. INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME SUFFIX

10. MiISCELLANEQUS:

THE ABOVE SPACE |8 FOR FILING OFFICE USE ONLY -

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

11a. ORGANIZATION'S NAME

OR

T1b. INDIVIDUAL'S LAST NAME

FIRST NAME

MICDLE NAME

SUFFIX

11c. MAILING ADDRESS

cny

STATE |POSTAL CODE

COUNTRY

11d. TAX ID#: SSMOREIN |ADDLINFORE [ 112, TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR i

1, JURISDICTION OF ORGANIZATION

11a. ORGANIZATIONAL ID#. i anv

DNONE

12.] | ADDITIONAL SECURED PARTY'S or | |ASSIGNOR S/P'S NAME - insert oy one name 124 or 125}

12a. ORGANIZATION'S NAME

OR

12b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

126, MAILING ADDRESS

city

STATE |POSTAL CCDE

COUNTRY

43. This FINANCING STATEMENT covers|  |timber ta be cut or D as-exiracled

collaterat, or s filed as a fixture flling.
14, Description of real estate;

16. Additional collateral description:

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

17. Chetk only if applicable and check only, one box,
Deblor iz a] ‘Trust nrDTruslee acling with respect lo property held in frust orDDecedenl‘s Estate

Debtoris a TRANSMITTING UTILITY

18. Check only if applicable and check pnly one box.

Filed in connection with a Manufactured-Home Transaclion — effective 30 years

Filed in connection with a Public-Finahce Transaction — eflective 30 years

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM {FORM UCC1Ad) (REV. 07/29/88)




EXHIBIT A 'TO UCC FINANCING STATEMENT

COLLATERAL DESCRIPTION
(THE SIX VETERANS HOUSING PROJECT)

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
maeLd Jo, Joiq between the City and THE SIX VETERANS HOUSING, LP., 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;
&11 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, coofing, 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, i
necessary, such fixtures, furnishings and equipment for the purpose of replacement with simitar items of the same
quality performing the same functions, which replacements shall themselves become part of this grant}; all building
material and equipment either now or hereafter delivered to the Property and intended to he 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 fo 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 Properly or any pertion thereof now existing of
hereafterentered-info,-and-all-interests of Trustor-in-security- deposits,-advance rentals, accounts, or payments-of.
agreements; all easements and rights-of-way appurtenant to the Property, including parking and recreational
easements, and all interests of Trustor in any fand lying within the right-of-way of any street, sidewalks, and areas of
fand 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 relafing to the Property or operations on the Property, including trade
names, goodwill, frademarks, 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 fo construction of improvements on the Property; alf 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.
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ATTACHMENT 2 TO UCC 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 OIFICE OF THE
COUNTY RECORDER OF SATD 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 TIME AS BOTH ROY F. ELLERHORST' AND EUVA M.
ELLERHORST, HUSBAND AND WIFE, ARE DECEASED, WHEN ALL THESE
RESERVATIONS SHALI, 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.

ASSESSOR’S IDENTIFICATION NUMBERS: 5141-025-005 & 5141-025-006

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

TRUSTOR: THE SIX VETERANS HOUSING, L.P.
: A California limited partnership
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ATTACHMENT 3 TO UCC FINANCING STATEMENT

DESCRIPTION OF IMPROVEMENTS, PLANS AND SPECIFICATIONS
(THE SIX VETERANS HOUSING PROJECT)

. Improvements: The improvements ("Improvements") consisting of: 52 units (45

Efficiency units and 7 one-bedroom units).

. Plans and Specifications: The plans and specifications, as of the date hereof, are those,

which Borrower has heretofore, or will hereafter deliver to the Lender.
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EXHIBIT X
T.OAN AGREEMENT -
(THE SIX PROJECT)

NO FEE DOCUMENT

' Recording requested by and

when recorded, mail to:

City of Los Angeles

City of Tos Angeles Housing and Community Investment Department
P.0. Box 532729

Log Bngeles, CA 920053-2729

Attn: Asset Management (HIMS No. 13-119250}

Assessor's Identification Numbers: 5141-025-005 & 5141-025-006

REGULATCRY AGREEMENT

Thig Regulatory Agreement is made this ;?CD day.
of MAL B , 2014 by and between the City of
Los Angeles, a munilcipal corporation (the "City"), and The .8ix

Veterans Housing ILP, a California limited partnership ("Owner")}.

RECITALS

A, The City wishes to promcte the construction of
multifamily wental housing within the City of Los Angeles.

B. The City created the Affordable Housing'Trust Fund, as
contained in Tos Angeles Ordinance 173346, adopted on May 23, 2000,
TLos Angeles - Council File 99-1753; chapter title amended by
ordinance 174,035, effective July 30, 2001, as Twos Angeles

Administrative Code Section 5.522 (“AHTF' /) file#.

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 Investment Partnership Program Funds ("HOME Funds") from
the United States Department of Housing and Urban Development
("HUD") pursuant to the Cranston-Conzales National Housing Act of
1990 for the purpose of expanding the supply of decent, safe,
sanitary and affordable housing and the GCeneral Fund ("GENERAL
Funds") of the ~AHTF.

D. Under the AHTF, the City issued a loan to the Owner in the

amount of Feour Million Two Hundred Seventy Seven Thousgand
One Hundred bollars ($4,277,100) from the City’'s HOME Funds
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’ and  GENERALL Funds, loaned to support acqulsltlon,
predevelopment, construction and permanent costs.

E. The use of the HOME Funds are ag follows:

Acquisition | Predevelopment | Construction | Total
HOME % 130,000 8 130,000
GENERAL | 8129, 644 $1,462,349 152,555,107 $4,147,100
Total $129,644 $1,592,349 32,555,107 $4,277,100
F. Owner shall acquire the real property located at 811

South Carondelet Street, Los.Angeles, California 90057 (as more
particularly described 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 fifty (gg)vgﬂe

_unlts shall 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 Clty Loan Agreement for the project
(“PrOJect") <

a. The purpose of this Regulatoxry Agreement is to regulate
and restrict the occupaney, rents, operation, ownership, and

management of the Property for the benefit of Property, occupants

and the people of the City of Los Angeles. The covenantsg in this
Regulatory- Agreement are intended to run with the land and be
binding on Owner and Owner's successors for the full term of this’
Regulatory Agreement.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements,
obligations, and representations, and in further consgideration for
the aforementioned funding, Owner and City hereby agree ag follows:

-exhlblts

S

DEFINITIONS

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

.

V

1. "AREA MEDIAN INCOME" means the median income for the lLos
Angeles-Tong Beach HUD Metro Fair Market Rent Area (FMR Area), as
defined by U.8. Department of Housing and Urban Development (HUD),

" with adjustments for family size, as determined from time to time

by the HUD pursuant to the United States Housing Act of 1937 as
amended, or sguch other methoed of median income calculation
applicable to the City of Los Angeles that HUD may hereafter adopt
in connection with said Act.
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2. "ASSISTED UNIT" meansg a housing unit on the Property
which is financed by HOME Funds and GENERAL Funds.

3. "CcITY" ig the City of Log Angeleg, a municipal
corporation, and its officersg, officials, directors, employees,
agents and authorized representatives.

4. "CITY DEED OF TRUST" is that deed of trust, assignment of

rents, and security agreement placed on the Property as security
for the Loan by Owner as trustor with City as beneficlary, as well
ag any amendments to, modifications of, and restatements of sgaild
deed of trust.

5. "CITY LOAN AGREEMENT" means the loan agreement{s)
executed concurrently with this Regulatory Agreement by Owner and
the City which governs the City Loan, as well as any amendments to,
modifications o©of, or restatements of said loan agreement{s). The
City Loan Agreement (8) are on file with the City of Los Angeles
Housing and Community Investment Department.

6. NCITY LOAN" is any loan of funds provided by the City to
Owner, for the Project. o
7. ° “CITY LOAN DOCUMENTS" are collectively the City Loan
Agreement, City Note, City Deed of Trust, and this Regulatory
Agreement as they may be amended, modified, or restated from time
to time, . along with all exhibits and attachments to these
documents.

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

as—well—asany—anendments—to; medificatieons—ef—or-restatements—of

gald promissory note(s). The City Note(s) is on file with the City
of Log Angelegs Housing and Community Investment Department.

9. "ELIGIBLE 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’

T

.writing by City. In addition, othér items may be Eligible Costs if

approved in writing by City. .

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

11. "FAMILY INCOME" means the grogs amcunt of income of all
family members Chat is anticipated to be received during the coming
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l2-month period determined in accordance with the deflnltlon of

. Annual Income contained in 24 C.F.R. 5.609.

12, "GENERAL FUNDS" means the general funds provided by the
City of Log Angeles through the 2013 AHTF

13. MHCIDLAM™ shall mean the City of Los Angelesg Housing and
Community Investment Department.

.

14. YHOME FUNDS" means the HOME ‘Investment Partnerships
Program, codified at 42 U.S.C. Sections 12701, et seq., 24 C.T.R.
Part 92, to provide funds for affordable housing. ’

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

16. M™HUD" means the United States Department of Housing and
Urban Development.

17. “IMPROVEMENTS" 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. M"HCIDLA" shall mean the City of Los Angeles Housing, and
Community Investment Department. of 'the ity of Los Angeles,
California.

19. SLOAN" means the loan of funds prov1ded by City to Ownelr
pursuant to this City Loan Agreement.

20. "T,0AN AGREEMENT" and "CITY LOAN AGREEMENT" means the loan
agreement entered into between City and Owner.

21. M"LOAN  DOCUMENTS" are collectively the City Loan

I Agreement, the City Note, the City Deed of Trust, this Regulatory
. Agreement, and the UCC-1, as fthey may be amended, modified, or

restated from time to time, along with'all exhibits and attachments
to these documents. : ‘

22. M“OWNER" is. The Six VEterans Hou81ng LP, a California

Timited partnership, and its authorized representatives,.assigns,

trangfereeg, or succesgors-in-interest thereto.

23. UwPROJECT" means the construction and  cperation of the
property for residential. use according to the terms of the City
Loan Agreement and the Regulatory Agreement.
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24 . T"PROJECT COMPLETION" means that: (1) all necessary title
transfer requirements and construction work have been performed;
(2) the project complies with the requirements and property
gtandard 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); (3) the final drawdown of funds has been disgbursed-

for the Project; and (4) occurs upon completion of construction and
before occupancy. '

25. U"PROPERTY" means the real property described in the
attached Exhibit A, which i1s hereby incorporated into this
Regulatory Agreement by this reference, and any buildings or
Improvements now or hereafter situated on said real property.

26. MWQUALIFYING HOUSEHOLD" means a Family Income not
exceeding the maximum income level as established in Exhibit B for
an Agsgisted Unit and who ig otherwise eligible to rent an Assisted
Unit.

27. TOUALIFYING RENT" means the maximum rent for an Assisted
Unit allowed under the City Lean Agreement and this Regulatory

JAgreement., legss an allowance for tenant-paid Utilities as
calculated by the City of Los Angeles gubject to HUD rules and

regulations, and is the consideration, including any bonus,
benefits or gratuity, demanded or received by Owner for or in
connection with the use or occupancy of a rental unit, including
parking, laundry facilities, and other housing serviceg and
amenities of any kind that are reasonably deemed as part of rent by
the City. The following ig not permissibie: (a) additional
gservice 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

agreement’s qualifying rent, unless the project is designated as a
HUD project based rental assisted building.

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

.

29. W“UTILITIES" means .the provision of electricity, . gas,
water, sanitation, or other public services.

30. "60% INCOME HOUSEHOLDY meang an annual Family Income nok
exceeding sixty percent (60%) of the wmedian income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger housgeholds.
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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 ag determined by HUD with adjustments for
smaller and larger households. '

32. "30% INCOME HOUSEHOLD"™ means an annual Family Income not

-exceeding thirty percent (30%), of the median income for the Los

Angelesg Metropolitan area as determlned by HUD with adjustments for
smaller and 1arger ‘households.

OWNER'S OBLIGATIONS.
1 .

33. COMPLIANCE WITH CITY LOAN DOCUMENTS. Owner's actions
with regspect to the Property and the use of City Loan fundsg shall
at all times be in full conformity with all of the requirements of
the City Loan Documents. A -

34. 'TERM OF AGREEMENT. This Regulatory Agreement sghall be in
effect for the twenty (20) yvear periocd reguired by HOME Funds
Program regulationsg at 24 CFR 92.252(e) which shall commence upon
the date of Project Completion (“HOME Term”) and thereafter for. an
additional period of thirty five (35) vyears (*City Extended
Affordability Term”), resulting in an aggregate complete term to
remain in full force.and effect for fifty five (55) years from
Project Completion. ‘

Upon HCIDLA’s determination of Ownexr’s successful completion

of .the - HOME Term and HOME Funds regulatory requirements.  and
obligationg, thig Regulatory Agreement shall renew into the City
Extended Affordability Term. The term of the entire Regulatory

~Agreement—shall—be—dn-fullforeceand effeck-with-regpeet to—-the

geparate HOME Term and City BExtended Affordability Term, regardless
of any expiration.of the term of any City TLoan, any payment or
prepayment of any City Loan, any assignment of a City Note, any
reconveyance of a City Deed of Trust, or any s=ale, assignment,
transfer, or conveyance of the Property, unless terminated earlier
by the City in writing or extended by the mutual consent of the
parties. . However, failure to record this Regulatory Agreement .or
the certificate by the City shall not relieve Owner of any of the
6bligations speegified herein. '

35. COMPLIANCE WITH FUNDING REQUIREMENTS. The funds are from
the 2013 Affordable Housing Trust Fund - High Leverage Program
("AOTF "), Los Angeles Council File 13-0303. Owner must comply

with all the requirements imposed on properties assisted under the
applicable sourceg cof funds:
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i 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 xegulations are
incorporated by this reference.

D. In the event of any conflict between this Regulatory
Agreement and the regulationsg of the applicable gource of
funds, the most restrictive reguirement shall govermn.

PROJECT . OCCUPANCY AND RENTS

36. OPERATION OF PROPERTY. Owner and its agents ghall 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
8o as to provide decent, safe, and sanitary housing; and (2)
provide the Asgisted Units with the same level of services
(including security), amenities, and maintenance as are applied
to the other dwelling units on the Property. Amenities that are

" provided to non-assisted unit households include, but are not

limited to, access to recreational facilities, parking, cable TV,
and interior amenities such as dishwashers and microwave ovens,
Optional sgervices provided must be available to all residents
under the same terms and conditionsg. All incentives such as rent

specials must be offfered toall new regidentes, not—onty regidents
of non-asgisted units. Owner is prohibited from charging fees
that are not customarily charged in rental housing in that
housing area. Owner must ensure that any fee charged to a tenant
or prospective tenant is reasonable, customary, and complies with
24 CFR 92.504 (c¢) {3) (xi) . '

Owner agrees that during the term of the Regulatory Agreement,
HCIDLA shall have the right to review, approve and request changes
to the Property Manageﬁent.?lan, 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 all
rules and regulations of each funding source. In compliance with
24 CFR 92.252(]), at the time of the execution of this agreement,
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the Owner must designate the HOME asgisted units as fixed or
floating 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
conformity. with HOME Regulations Section 92.252. If the rental
“-housing project has floating HOME units, the Ownexr must provide the
Lender . with information regarding unit substitution. The

degignated Assisted Units on the Property shall meet the following
standards:

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

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

C: Be dispersed throughout the Property; and

D. provide tenants access and eﬁjoyment of all_common areasg
and facilities of the Property on the same bagis as
tenants of other units.

38. LEASING THE PROPERTY. Before leasing any portion of the
Property, Owner ghall submit its proposed form of lease for City's
review and approval. The term of the written Lease shall be for no
less than one (1) vear unlegs mutually agreed upon by Owner .and

tenant, which shall not be for lessg than thirty (30) days, and
shall not contain any provigion, nor subsequent modification

thereto,—which is prohibited by 24 C ¥ R. Section 92.253(h) or any

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 ()
and any other applicable laws and must be preceded by not less than
thirty (30) days written notice to the temant by the Owner
specifying the grounds for the' action.

AL Agsisted Units.

1. All Assisted Units shall be leased and shall not be

' withdrawn from the market. Assisted Units shall be
.rented in a manner consistent with the Space and
Occupancy Standards set forth in Chapter 5 of the
Uniform Housing Code (1997) and any subseqguent
amendments, and in such a manner that there is no
under-utilization of the floor space of Asgisted
Units. ‘

K - (8 of 24)
[THE SIX PROJECT

Regulatory Rgreement 03.17.14]




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. '

3. During the initial lease up, and upon vacancies of
an = Asgisted Unit, Owner ghall make reasgsonable
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.

B. The Owner shall provide to each tenant, the foilowing:

(1) a signed copy of the lease and/or rental agreement; and

{2} a signed copy of the supplemental agreement to the leese
or rental agreement ("Mandatory -Addendum") .

C. Ownexr must submit evidence of marketing efforts and a
marketing plan to the City if all restricted units are not
occupied by eligible tenants within six (6) months following
the date of the Temporary Certificate of Occupancy. Borrower
. will be in default of this Agreement if any restricted. unit
has not been rented to ellglble tenants within twelve (12)
months after the date of the Temporary Certificate of

W T e vy et

pVARLERY vl nc Y. T

D. Owner must develop procedures to inform eligible persons
with disabilities 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 reasonable, nondiscriminatqry measures are implemented to
ensure available accesgible unitsg are first offered to persons
with disabilities requiring the accessibility features.

39. TENANT SELECTION. Before leasing the Property, Owner
must provide City for its review and approval Owner's written
tenant selection plan. Prior te leasing any unit, Owner's tenant
gselection plan mugt, 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 Unite to any Eligible Household
according to the tenant sgelection plan. Owner sghall 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 ag degcribed in Exhibit B.

Owner shall maintain and gelect tenants from a written waiting
list in the chronological order of their application, inscfar ag is
practicable. Said walting list sghall also include information

indicating the applicants who requested an accessible unit. Owner

shall provide sgaid waiting list to any subseguent owner and/or
property manager. ' '

Oowner 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 progpective tenant to certify under
penalty of perjury that they are not (a) an owner, developer oxr
sponsor of the project; (b) an officer, employee, agent, consultant
or elected or appointed official of the owner, developer or
gponscor; or ‘(¢) 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 sgaild individuals. Any excepticns
shall be requested in writing and subject to consideration in
accordance with applicable policies, procedures and regulations.

40, INCOME CERTIFICATION. Owner shall limit for the full
term of the Regulatory Agreement the rental .of Assisted Units to
Qualifying Households according to the schedule contained in
Exhibit B. The income  levels and other qualifications of

applicants for Asgisted Units shall be certified withinten—te)

business days prior to the household's expected occupancy of one
(1) 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 shaldl provide the City with an occupancy Summary
Iﬁport showing the name of each tenant, unit occupied by each
tenant, tenant income, rent paid, and any other information which
the City requests and which relates to the eligibility of these
households. The income will be calculated using part 5 (Section 8)
definitién 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. Tf the City determines that the Eligible
Household ig no lenger an Eligible Housgehold, such Unit will
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continue to be treated as an Assisted Unit until the next available
unit of comparable size on the Property is rented to a person who
gqualifies for an Assisted Unit; or, if HOME Funds are used and the
mligible Household is found to no longer qualify as 30% Income, 45%
Tncome and 60% Income the household must pay thirty percent (30%)
of their Family Income for rent and Utilities. or the maximunm
increases allowed under the City's Rent Stabilization Ordinance,
whichever ig less. Notwithstanding the previous sentence, tenants
of HOME-agsisted units that have been allocated low-income houging
tax credits by a housing credit agency pursuant to sgection 42 of
the Internal Revenue Code of 1986 (26 U.35.C. 42) must pay rent

governed by gection 42, which must be in compliance with HUD

requirements pursuant 24 CFR 92.252.

The ity may\re@uire the Owner, at any time, Lo re-examine for
compliance with the Exhibit B, the income of each tenant housechold
and immediately submit its findings to the City.

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

AL Ten (10) efficiency and one (1) one bédroom units in the
Project shall at all times be occupied or held vacant and
available for rental by 30% Income Households thirty

. percent30%. :

B. Nine (9) efficiency units in the Project shall at all

times be occupied or held vacant and avallable for rental

by 45% Income Households.

Three-—{3)-afficiency. and two (2) on bedroom units in the

(T

Project shall at all times be occupied or held vacant and
available for rental by 60% Income Households.

i

D. The Project sghall at all timeg provide the following
units to be occupied or held vacant dnd available for
rental by tenants with mobility impairmentsz two (2)
efficiency agcegsible units by 30% Income Households, one
(1) efficiency:accegsible unit by 45% Income Hougehold,
and one'{1) one bedroom unit by 60% Income Household.

. The Project shall at all times provide the following
units to be occupied or held vacant rand available for
rental by tenants with sensory impairmentg, one (1)

efficiency accessible unit by 60% Income Households and
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"one (1) one bedroom accesgible unit Aby 30% Income
Hougehold.

AL Income‘determination ghall be made at the time of initial
occupancy of a unit by a tenant.

B. All units are described and limited as set forth in
Exhibit B. '
C. If HOME Funds are used, Owner must comply with the

affordability requirements contained in 24 CFR 92:.252.

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

The maximum alliowable rent that may be )charged for a
Restricted Unit wmay change from time to time when there are changes
in the Area Median Income as published by HUD, or when there are
changes made to the allowances deducted for tenant paid Utilities

as calculated by the City of Los Angeles, subject to HUD rules and

regulations. In no event, however, will the resulting maximum
allowable rent for a Resgstricted 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'é Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance may
be less or more than. that allowed by changes in the Area Median
Income. In such instances, the rents on restricted units may only

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

If the Project 1lg receiving necessary rental agsistance from
the Section 8 Rental "Agssigtance Program- through the Los Angeles
Housing Authority (“Rental Assistance”) and gaid Rental Agsistance
ig withdrawn or terminated due to reasons not attributalble to the
actions or i1lnactions of the Borrower, the Borrower may petition
HCTIDLA to modify the affordability. restrictionsg and maximum rental
charges designated in FExhibit N and Exhibit ¥{(B), if the Following
circumstances exist: (a) alternative. funding is unavailable, (b)

. the project is otherwige in full compliance with all the terms of

the funding for the Proiect, and {(c¢) more regtrietive funding

requirements do not apply to the Proiect. Any modification shall

be only to the minimum extent required for project feagibility, asg

determined by HCIDLA. Tn addition, the affordability restrictions

and maximum rental charges degignated in Exhibit W and Exhibit K(B)

which are restricted to hougeholds with. incomes not exceeding a

specified percentage of area median income shall not in any event
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‘be increased to an amount in excess of thirty. percent (30%) of

gixty percent (60%) of the area median income for Los Angeles.

43 .

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

when the Owner ig required to give written notice to all tenants of
Restricted Units: '

AL

Upon initial move-in/lease execution, Owner shall give
written notice, to all tenants of Restricted Units, of
the. duration ‘of the rent restrictions wunder this
Regulatory Agreement. Owner must maintain, in its files,
a copy of each notice containing each tenant's signed
acknowledgment of the notice required hereunder. The
notice shall, at the least, contain language that the
rent restrictions under this Regulatory Agresment shall
be in effect for the twenty (20} year period required by
HOME Funds Program requlations at 24 CFR 92.252(e) which
shall commence upon the date of Project Completiomn
{V'HOME Term’’) and renewed into a City extended use
period of thirty five (35) vyears {('‘City Extended
Affordability Term’’), resulting in an aggregate term of

fifty five (55) vyeaxrs, and shall terminate fifty five
(55) vears from the date of Project Completion. Upon -

termination of the rent restriction period under this
Reqgulatory Agreement, rents may be set at market rates
unless otherwise restricted by some other legal,
regulatory, or contractual requirement. ’ -

Twelve (12) months prior to the termination of the rent
restriction period under thHis Regulatory Agreement, Owneér
mugt give written  notice to idits tenants of the
termination of the restrictions on the Restricted Units

[THE SIX PROJECT

‘before thelr rents may be raised to marketremt Ievels

Owner must .also give written notice, purgsuant to
California Govermment Code Section 65863.10, to the Mayor

‘of the City of Log Angeles, the Housing Authority of the

City of Log Angeles, and the Department of Housging and
Community Development. E

I

¥

Six (6) months prior to the termination of the rent

regtriction pericd under the Regulatory Agreement, Owner

must give  written notice to its tenants of the

- termination of the restrictions on the Restricted Unitsg

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
¢ity 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 itg tenants of the
termination of the restrictiocons on the Restricted Units
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
gsegregate in the use, enjoyment, occupancy, conveyance, lease,
gubleage, or rental of Property units on the basis of race, color,
ancestry, national origin, religion, sex, sexual orientation,
gender i1dentity, 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 gstatement 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
regponsgible, subject to its obligations herein, for all management
functions with respect to ‘the Property, including - without |
limitation the selection of tenants, certification and

recerCification of household size and- income, evictions, coilection
of rentg and deposits, maintenance, Ilandscaping, routine and
extraordinary repairs, replacement of capital items, and security.
Owner 1ig regponsible 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.

47. 'MANAGEMENT ENTITY. The City .shall have the right to
review and approve the management entity chosen by Owner for the
Property and the right to require a change in the mandgement agent

cat any time during the term of this Regulatory Agreement. any

contracting of management gervices by Owner shall not relieve Owner
of its primary responsibilities for proper performance of
management duties.

48 . FINAL MANAGEMENT PLAN. At least ninety (90) calendar
days prior to completion of construction of the Project, Owner

K - (14 of 24)
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gshall sgubmit to the City for review and approval a plan for
marketing and managing the Property (the "Final Management Plan™).
The Plan shall address in detaill how Owner plans to affirmatively

market the availability of Project units to prospective Qualified

Households in accordance with the City of Los Angeleg's affirmative
fair housing marketing guidelines, and how Owner plansg to certify
the eligibility of Qualified Households. The Plan shall also
address how the Owner and the management entity plan to manage and
maintain the Property, and shall include appropriate. financial
information and documentation. The Plan shall include a form leage
agreement that Owner proposes Lo enter into with Project tenants.
Owner shall abide by the terms of this Plan in marketing, wanaging,
and maintaining the Property. .
3

At least ninety (90} calendar days prior to completion of
congtruction of the Project, Owner shall ‘alsc 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
propoged 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
maintain the Property in good condition, in good repair, and in
decent, safe, sanitary, habitable and tenantable living conditions
for the benefit of Project occupants. Owner shall not commit or
permit any waste on or to the Property, and shall prevent and/or
rectify any physical detexricration of the Property. Owner sghall
provide adeqguate .ongoing. security equipment and services for
Project occupants. Owner ghall maintain the Property in
conformance with all applicable state, federal, and local laws,
ordinances, codes, and requlations and the Final Management Plamn;
but Owner's maintenance obligaticns shall not be limited only to

In the event that Owner fails to maintain the Property in
accordance with these standards and after at least ten (10)
business days prior written notice to Owner, the City or the City's
contractor or agent may, but shall be under no obligation to, enter
upon the Preperty, make such repairs or replacements as are deemed
necegsary 1in the City's discretion, and "provide for payment
thereof. Any amcount advanced by the City to make such repairs,
together with' interest therecon from the date of such advance at the
same rate of indebtedness as specified in the City Note (unless
payment of such an interest rate would be contrary to applicable

- law, in which event such sums shall bear interest at the highest

rate then allowed by applicable 1aw); shall become an additional
obligation of Owner ‘to the City and shall be secured by any City
Deed of Trust, if not previously reconveyed..
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50. INSPECTION AND RECORDS. Owner shall maintain records
which c¢learly document Owner's performance of its obligationg to
operate the Property under the terms cof this Regulatory Agreement.

Said records and documents shall include records pertaining to

race, color, creed, sex and naticnal origin of tenants and
applicants; ~and books of original entry, source documents
gupporting accounting transactions, service records, - general
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 ghall permit the City, HUD and

the U.8. Comptroller General to enter and inspect the Property for
compliance with obligations under this Regulatory Agreement upon 24
hours advance notice of such visit by the City to Owner or Owner's
management agent and to tenante of any inspected Project units.

Owner’s duty to keep and maintain documents include the
following forms and reports:

Property Management Plan -
Affirmative Marketing Documentation
Vacancy Notifications Log '
Applicant Demographics Log
Proposed Media Ads
Lease Rental Agréement Addendum
Lease/Rental Agreement
‘Management Company Agreement
" House Rules '
Tenant Tncome

I+

Rent Certifications

~Tenant Income Source Documents
Gecupancy Summary

Certificate of Continuing Program Compliance

Log of Reagonable Accommodation/modification requests

OZERRUHIQERUIN D P

51. FEES, TAXES, AND OTHER LEVIES. Owner shall be
regponsible for payment of all fees, asgsegsments, taxes, charges
and levies imposed by any public authority or utility company with
respect to the Property, and shall pay such charges prior to
delingquency. ‘ . ~ :

52. INSURANCE COVERAGE, Owner shall cause to have in full
force and effect during the term of this Regulatory Agreement
insurance coverage ag required under Exhibit C1 & (€2 of thig
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Exhibit K and Article 5 of the City ILoan Documents, which are
hereby incorporated by reference into this Regulatory Agreement.

53. PROPERTY DAMAGE OR DESTRUCTICN. If any bulilding or
improvements erected by Owner on the Property shall be damaged or
destroyed by an insurable cause, - Ownexr shall, at its own cost and
expense, diligently repalr 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 occurg and shall be completed within one

(1) year thereafter. All insurance proceeds collected for such
damage or degtruction shall be applied to the cost of guch repairs
or regtoration and, 1f such insurance proceeds ghall be

insufficient for guch purpose, Owrer shall make up the deficiency.
54, HAZARDOUS MATERIALS owner shall comply with all of the

obligaticons 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 gscource 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 against the City. The
Oowner will be responsible for any costs, penalties, fees and

-expenges levied against the City and will be responsible to pay any

expensges incurred by the City to enforce this Agreement. The Owner
will be charged the cost of monitoring, not prohibited under HUD.

regulations or the regulations for the applicable—funding source:

56. SUBORDINATION. This Regulatory Agreement shall be
gubordinated in priority only to the liens and encumbrances
approved by the City in the City Loan Agreement or otherwise in
writing by the City in its sole and absolute discretion.

57. TRANSFER AND ENCUMBRANCE OF PhOPERTY. buring the term of
this Regulatory Agreement, Owner shall not make or permit any sale,
assignmént, conveyance, lease (other than the rental of Project
units to Qualifying Households and other eligible residential
tenant occupants), or transfer of the this Regulatory Agreement,
other City Loan Documents, the Project, or the Property or any part
therveof, including the sale of -any general or limited partnership
interests, without the prior written consent of the City. The City
ghall give -ite consgsent to a gale, transfer, or conveyance provided
that all of the following conditions are met: (&) Owner ig in
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compliance with this Regulatory Agreement.-and the cother City Loan
Documents, or the sale, transfer, or conveyance will result in the
cure of any existing vioclations of this Regulatory Agreement or the
other City Loan Documents; (b) the transferee agreeg to assume all

obligations of Owner imposed by this Regulatory Agreement and the

other City Loan Documents and enter inte such an agreement
("Assumption Agreement"); (¢} the transferee demonstrateg to the

City's satisfaction that it is capable of owning and operating the

" Property in full compliance with this Regulatory Agreement and the

other City Loan Documentsg;  {d) the termg of the sale, transfer, or
conveyance shall not jeopardize the City's security interest in the
Property and ig in full compliance with all standards, including
eligibility requirements and other conditions imposed by any

funding sources for the Project and any loan; and (e) the

transferee is not in default on any other obligations.

During the term of this Regulatory Agreement, Owner shall not
engage in any financing or other transaction creating any mortgage
or other encumbrance or lien upon the Property (except for any
financing provided by the City), without the prior written consent

of the City. The City may give its consent to such financing if |

and to the extent mnecessary to waintain or improve the
affordability or condition of the Property. <

58. DEFAULT AND REMEDIES. 1In the event of any breach or
violation of any agreement or obligation wunder this Regulatory

. Agreement., or of any Event of Default as defined by any City Loan

Agreement which in any way. pertaing to or affects the continuing
operation of the Property, and after the City has given written

notice to Owner and an opportunity to cure in- the same time and

manner provided for with respect to Events of Default in said City
Loan Agreement, the City may proceed with any or .all of the

folTlowirig remedies:

. A, Bring an action in equitable relief seeking the gpecific
performance by Owner of the terms and conditions of this
Regulatory Agreement, and/or enjoining, abating, or

. preventing any- violation of said terms and conditionsg,
and/or seeking declaratory relief;

B. Enter upon, take posgession of, and manage the Property,
either in person, by agent, or by a receiver appointed by
a court, and collect any rents, income, deposits, or
reserves and apply them to.operate the Propeéerty;
C. After notice provided for herein, make such repairs or
" replacements to the Property as are necessary and provide
for payment thereof;
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D. Require Owner to pay all fines, penalties, and fees
~levied against the City, including any enforcement,
repayment of funds to HUD and legal costs thereof and

place a lien on the property for any and all remedlal
costs; or

E. Purgue any other remedy allowed at law or 1in equity.

Notwithstanding anything to the contrary contained herein,
City hereby agrees that any cure of any default made or tendered by
one or more of Owner’s limited partners shall be deemed to be a
cure by Owner and shall be accepted or .rejected on the same basis
ag 1if made or tendered by Owner.

H

59. NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. -The
City's officers, officials, employees or agents shall not be
persconally 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 persomn.

60. INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of 1ts Boards, Officers, Agents,
Employees, Aggigns and Sudcessors in Interest, Owner undertakes
and agrees to defend, indemnify and hold harmless the City and any
of itz Boards, Officers, Agents, Employees, Assigns, and Successors
in Interesgt fxom and against all sguits and causes of, action,
claims, losses, demands and expenses, including, but not linited
to, attorney's fees (both in house and outside counsel) and cost of
litigation (including all actual litigation costs incurxred by the
city, including but not limited to, .costs of experts and.
congultants), damages or liability of any nature whatsocever, for

death or injury to any person, including Ownexr’s and any
contractor’s and subcontractor’s employees and agents, or damage ox
destruction of any property of either party hereto ox of thixd
parties, arising in any manner by reason of the negligent . acts,
_aerrorg, omlssions or willful misconduct incident to the performance
of this Regulatory Agreement as a result (directly or indirectly)
of or in connection with this Requlatory Agreement or the use of
the Property., by Owner, its agents, employees, contractor or
gubcontractor of any tier, including suitsg, causesg of action,
claimg, losses, demands and expenses relating to the condition of
the Property. Rights.and remedies available to the City under this
provigion are cumulative of those provided for elgewhere in thig
Regulatory Agreement and those allowed under the laws of the United
States, the State of California, and the City. The provisions of
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thig paragraph sghall survive expiration or terminatidém of this Loan
Agreement. '

~61. GOVERNING LAW. This Regulatory Agreement shall be
interpreted under and be governed by the laws of the State of
California, except for those provigions relating to choice of law
and those provisions preempted by federal law.

£2. 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. 1In .the
event that any monetary provisions of the City Note and City Deed
of Trust conflict or in the event that any non-monetary provisions
of the City Loan Agreement, City Regulatory Agreement, City Deed of
Trust, and/or City Note conflict, the strictest provision shall
control.

63. TIME. Time ig of the esgsence in this Regulatory
Agreement.

64. CONSENTS AND APPROVALS. Any consent or approval of the

City required under this Regulatory Agreement shall not be
unreasonably withheld. Any approval must be in writing and
executed by -an authorized representative of the 'City.

65. NOTICEQ, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications between Owner and the City shall be
gufficiently given and shall not be deemed given unless digpatched
by registered or certified mail, postage prepaild, return receipt
requested, or delivered personally, to the principal offices of
Owner and the City as follows: '

2 4

City: City of Losg Angeles Housing and Community Investment
Department :

P.O. Box #532729

Los Angeles, CA 90053-2729

Attention: Asset Management

Copy to: A

Director ‘of Housing Development Division

Owner: The 8ix Veterans Houging LP _
c¢/o Skid Row Housing Trust, Managing General Partner
1317 East 7B Street '
T.os Angeleg, California 90021
Attention: Rxecutive Director
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Copy to investor limited partner:

NEF Agsignment Corporation .

120 South Rivergide Plaza, 15 Floor

Chicago, Illinoig 60606

Attention: Sr. Vice Pregident, Asgset Management

66. BINDING UPON B8UCCESSORS. - All provisions of .this
Regulatory Agreement shall be binding upen and inure to the benefit
of the heirs, administrators, executors, successors-in-interest,
transferee, and assigns of Owner and the City, and shall run with
the land for the full term of this Regulatory Agreement, regardless
of any assignment, payment, prepayment, expiration, extinguishment
of any City Loan or City Note, any reconveyance of any City Deed of
Trust, or any conveyénce or transfer of the Property. Any
guccegsor-in-interest to Owner and any purchaser or transferee of
the Property shall be gubject to all of the duties and obligations
impesed on Owner under this Regulatory Agreement for the full term
of thig Regqulatory Agreement. The term "Owner" asgs 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 cCity for thig Project during the term of this Regulatory’

Agreement ghall not be construed asgs a Jjoint wventure, equity
venture, or partnership. The City neither undertakes nor assumes
any responsibility or duty to Owner or any third party with respect
to the operation of the Property or the actions . of bwner. Except
as the City may specify in writing, Owner shall have no authority
Lo act as an agent of the Clty' or to bind the City to any
obligation.

68. WAIVER. Any waiver by the City of any obligation in this

Regulatory Agreement mugt be in writing. No waiver will be implied
from any delay or failure by the City to take action on any breach
or default  of Owner or to pursue any remedy allowed under this
Regulatory Agreement or applicable law. Any extension of time
granted to Owner to perform any obligation under this Regulatory
Agreement shall not operate as g wailver or release from any of its
obligations under this Regulatory Agreement. Consent by the City
to.-any act or omigsion by Owner shall not be construed to be a

consent -to any other or gubsequent act or omission or to waive the

réequirement for the City's written consent to future walvers.

69. OTHER K AGREEMENTS, Owner represents that 1t has not
and/or will not entered into any agreements that would restrict or
compromise its ability to comply with the terms of this Regulatory
Agreement. Owner ghall not enter into any agreements that are
incongistent with the Cerms of this Regulatory Agreement without an

express walver by the City in writing.
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70. AMENDMENTS AND MODIFPICATIONS. Any - amendments or
modifications to this Requlatory Agreement must be in writing, and
shall be made only if executed by both Owner and the City. No
verbal agreement or conversation with any officer or employee of
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 ity
affecting this Regulatory Agreement.

71. SEVERABILITY, Every provision of this Regulatory
Agreement ig intended to be geverable. If any provision of this
Agreement shall be held invaiid, illegal, or unenforceable by a
court of competent jurisdiction, the walidity, 1legality, and
enforceability of the remaining provisions shall not in any way be
affected or impaired.

72. NONRECOURSE. The City Loan is a nonrecourse obligation

of Owner. Neither Owner nor any other party shall have any

personal liability for repayment of the City Loan. The gole
recourge of the City for repayment of the principal and interest
shall be the exercise of the City's rights against the Property.
However, nothing contained in the foregoing limitation of liability
ghall ({a) 1imit or impair the enforcement of all the rights and
remedieg of the City against all such security for the City Note,
or {(b) be deemed in any way to impair  the right of the City to
assert the uapaid 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 i1g intended to apply

énly to the obligation for thé repayment of the principal of, and
payment of interest on the City Note; except nothing contained in

the foregoing is intended to relieve the Owner of pergonal -

liability for (1} fraud or willful misrepresentation; (2} failure
to pay taxes, assessments or other charges (which are not contested

by Owner in good faith) which may create liens on the Property that'

are payable or applicable prior to any foreclosure under the Deed
of Trust {to the full extent of such taxesg, assessments or other
charges); (3) the Owner’s indemnification obligations under the
Loan Agreement; (4) misappropriation of ahy rents, . security
deposits, insurance proceeds, condemnation awards or any other
proceeds derived from the collateral security; and (5} failure to
pay to the City any rental income or other income arising with

respect to the Property received by the Owner after the City has

given notice Lo Lhe 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 subocrdinated the Deed of Trust.
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IN WITNESS WHEREQOF, the City of Los Angeles and the Owner have
caused this Regulatory Agreement to be executed by their duly
authorized representatlves

Executed this /J/ day of

ANarel , 2014
THE CITY OF LOS ANGELES

Housing and Community Investment Department

ERLMI HISSERICH,
Agsistant General Manager

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

sy: W) 97

Debdt¥/Adgidtant City Attorney

pate: funih 24,2414

ATTEST:

HOLLY WQLCOTT, Interim Clty C1§££m

By : !\\\w\&\ﬁ\/

Deputy City Cierk

Date: A ;Zi)‘\L\

BRSO
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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 fitle 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) isfare
subscribed to the within instrument and acknowiedged to me that he/shefthey executed the same in-
his/herftheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behaif of which the person(s) acted, executed the instrument.

r

- | cettify under PENALTY OF PERJURY under the laws of the. State of California that the foregoing

paragraph is frue and correct.

N g R BARAJAS B

WITNESS my hand and official seal. flet Rl Commission # 1927746
Geh  Notary Public - Cafifornia 2
~ Los Angeles County Z

%ﬁ | et COmM. Expites Mar 5, 2015 |
Signature / s (Seal} '




"Owner"

Executea this, , /gﬁjn- day of

Marcl;, | T 201

THE SIX VETERANS HOUSING LP

A California limited partnership

By: The Six Veterans Housing GP LLC

A Califernia limited liability company
Its: General Partner ' :

By: %%//CO :

DANA-FRUJILLO, [/

Hfziégg?Deyelopment Directi;;Zigg Pregident

MICHAEL ALVIDREZ,
Executive Director/Presidgrit

THISlDOCUMENT MUST BE NOTARIZED FOR RECORDING
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ACKNOWLEDGMENT

State of California
County of Los Angeles )

on March 18, 2014 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) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
histher/their authorized capacity(ies), and that by kisther/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

MARILYN BRUGE
Commission # 1999259 1§
Ndtary Public - California &

il o 7 Los Angeles County
ooy COmm. Expires Dec 23, 2016 §

WITNESS my hand and official seal.

Signature M% /Wf/’ {Seal)




EXHIBIT K(A)
REGULATORY AGREEMENT
(THE SIX PRQJECT)

LEGAL DESCRIPTION

. ALL THAT CERTAIN REAT, 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 LOCS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 22,PAGE 33, OF MISCELLANEOUS RECORDS, IN THE OFFICH 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 RICGHT OF SURFACE
ENTRY, UNTIL SUCH TIME AS BCOTH ROY F. ELLERHORST AND EUVA M.
ELTLERHORST, HUSBEAND AND WIFE, ARE DECEASED, WHEN ALL OF THRESE
RESERVATIONS SHALL ?HEN 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..

ASSESSOR'S IDENTIFICATION NUMBERS: 5141-025-005 & 5141-025-006

]

K}

COMMON ADDRESSES: 811 South Carondelet Street

Los Angeles,.California 90057

OWNER: THE SIX VETERANS HOUSING TP !
A California limited partnership
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EXHIBIT K (B)
REGULATORY AGREEMENT
OCCUPRANCY AND RENT RESTRICTIONS

The Six
811 South Carondelet Street, Los Angeles, CA 90057
INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE
Family Very Very Very Low Income TCAC! MHP Rent Limits
Size 30% 40% 50% 80% 100% 100% Utility Allow. Utility
1 17,130 22,840 28,550 34,260 57,100 Eff 1,426 25 8]
2 19,560 26,080 32,600 359,120 65,200 1-bdrm 1,528 33 0
3 22,020 29,360 36,700 44,040 73,400 2-hdrm 1,834 40 0
4 24,450 32,600 40,750 48,900 81,500 3-bdrm 2,120 43 0
5 26,430 35,240 44,050 52,860 88,100 4-bdrm 2,364 &80 0
6 28,380 37,840 47,300 56,760 94,600 5-bdrm 2,608 68 0
7 30,330 40,440 50,650 60,660 101,100
i 32,280 43,040 53,800 64,560 107,600
RENT SCHEDULE
Mouthiy Monthly Monthiy Total Total HOME-Assisted Units Floating (FL) | Assessible
Unit Percent Gross Utility Net Number #of Units Regulated | Regulated | orFixed (FX) | Sensory (S}
Type Median Rent Allow. Rent of Units Bdrms. hy HCIDLA hy TCAG Mobility (V)
Efficiency 30% $428 - $0 $428 20 0 10 20 FL 2(M)
Efficiency 45% $642 %0 $642 18 0 9 18 FL (V)
Efficiency 60% $856 30 $856 7 0 3 7 FL. 1(S)
One Bdrm/One Bath 30% $458 $0 $458 1 1 1 1 FL 1(S)
One Bdrm/Cne Bath 60% $917 30 $917 4 4 2 4 FL 1)
Mar- 1 br N/A 50 $0 30 2 2 0 0
TOTAL 52 7 25 50

The Income and rent schedules are effective December 18, 2013 .

The City may revise the Income Limifs and Rent Schedule annually as reflected by changes in the area median inceme for Los Angeles. In the event of a confiicts belween

requirements of HUD project based rental asisted buildings and the income limits and rents set forth herein the HUD contract irmits shall control.

Utility Allowances are: 1} published by the Housing Authority of City of LLos Angeles (HACLA) including gas space heating, gas cooking, basic electricity,

code enforcement and rent stabilization, or 2) as calowated by the California Utility Allowance Calculator method approved by the California Tax Credit,

Allocation Committes,

Number of units reguiated 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 Impaired 4 Min. 5% of foial
Sensory Impared 2 [Min. 2% of total
Total 6 Min. 7% of total
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EXHIBIT K(C1)
REGULATORY AGREEMENT
(THE SIX PROJECT)

(INSURANCE REQUIREMENTS)

.I. INSURANCE COVERAGE.

1. General - Conditiong. During the term of this Loan
Agreement and Regulatory Agreement and without limiting
Owner's indemnification of the CITY, Owner shall

- provideand maintain, as well as and ensure that any
contractor or subcontractor provide and maintain, at its
own expensge a program of ingsurance having the coverages
and limits not legs than the amounts and types ligted on’
the Reguired Ingurance and Minimum Limits Sheet (Form CGen

146 in Exhibit Q of the City Loan Agreement), covering
its operations hereunder. Such insurance shall also
conform to CITY regquirements established by Charter,

. ordihance or policy, shall comply with  the Insgurance
Contractual Requirements (Form General 133) and with the
conditions . set forth on the applicable City Special
Endorsement form(s}), copiegs of which are included in
Exhibit @, and shall otherwise be in a form acceptable to
the City  Adminigtrative Officer, Rigk Management.:®
Specifically, such insurance shall: 1) protect CITY ag a
Logs Payee on a Lender’s Logs Payable endorsement, As Its
Interests May Appear, respectively, when such status is
appropriate and available depending on the nature of the
applicable coverages; 2) provide CITY at least thirty
{30) days. advance written notice of cancellation (ten
{10) daysg for nonpayment of premium),

2. Modification of Coverage. CITY reserves the right at any
time during the term - - of this Loan Agreement - and
Regulatory Agreement to change the amounts and types of
insurance required hereunder by giving Owner and any
contractor and subcontractor ninety (90) days advance
wrltten notice of such change. Tf such change should
result in substantial additional cost to the Owner and .
any contractor and subcontractoer, CITY agrees to.
negotiate additional compensation proportlonal to the
increaged benefit” to CITY. :

3. TFailure to Procure Insurance.  All required insurance
.mugt be submitted and approved by the City of the
Administrative Officer, Risk Management prior to the
commencement of any work, inception of any operationg, or
tenancy by Owner and any contractor and subcontractor.

X(Cl) - (1 of 4)
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Owner’s and any contractor’s and subcontractor's failure
to procure or maintain required insurance during the
entire term of this TLoan Agreement and Regulatory
Agreement shall constitute a material breach of this T.can
Agreement under which CITY way immediately suspend or
terminate this Loan Agreement or, at its discretion,
procure or renew such insurance to protect CITY'S
interests and pay any and all.premiums  in coanection
therewlith 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 Project during the term of the TLoan
shall be payable, under the provisions of the policy of
insurance, jointly to the, Owner, the City, construction
lender([s], permanent lenders and any other lender :
permitted by the City, and said proceeds shall constitute o

a trust fund to be used for the restoration, repair or
rebuilding of the Project in acgcordance with plang 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 sgecured 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 availlable insurance proceeds
therefor, provided -that . (a) such proceeds are sufficient
to keep the City Toan in balance and rebuild the
improvements in a manner that provides adequate security

to «the City for- repayment of the CTity Loan or if such
proceeds are insufficient then the Owner -shall have t
funded any deficiency, (b) the City shall have the right |
to approve plans and specifications for any major g
rebuilding and the right to approve disbursements of
insurance proceeds for rebuilding under a construction
egcrow or similar arrangement’ and (¢)no material default
then exists under the City Toan. . If the casualty affects
only part of the ilmprovements 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.

|
i
i
i
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Underlying Ingurance

owner shall be responsible for requiring indemnification

and insurance as it deems appropriate from its employees
receiving wileage allowance and from its consultants,
agents and subcontractors, 1f any, to protect Owner's and
City's interestg and for ensuring that such persons
comply with any applicable insurance statutes. Owner is
encouraged to seek profegsgional advice in this regard.

Worker's Compensation. By signing this Loan Agreement,
Owner hereby certifies that it is aware and sghall make
any contractor and subcontractor aware of the provisions
of Section 3700 et sgeq., of the Labor Code which require
every employer to be insured against liability for
Workers' Compensgation in accordance with the provisions
of that <Code, and that it will comply with sguch
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-

conditicns.
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EXHIBIT K(C2)
LOAN AGREEMENT
(THE SIX PROJECT)

INSURANCE REQUIREMENTS

Name The S8ix Veterans Housging LP
Address 811 South Carondelet Street, Los Angeleg, California 950057

T. INSURANCE POLICY REQUIREMENTS DURING ACQUISITION AND
DEVELOPMENT. At close of escrow, the Owner must provide the City
with a one (1) year prepaid Certificate of Insurance policy (or
binder followed by a certificate. within thirty (30) days of loan
c¢loging) evidencing the required coverage stated below. The texrm
of the insurance policy must not be less than the expected
development period or one year, whichever is greater.

Al 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 Risk property insurance
protecting such property from "Special Form"
caugeg of loss for the actual replacement cost
value of such property. Property insured undex
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, matexrlials and
‘equipment destined to become a permanent part of
" the finished structure and all soft costs

S 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 ig greater. Builders Rigk
ingurance policy form must contain a waiver of the
coinsurance provision, if available from Owner’s
property insurance underwriter. If such
coingurance waiver isg not available from Owner’s
underwriter, the property insurance limit
"applicable to all property on the site shall be
not lesgs than 100% of the development hard cost
and the coinsurance clause percentage shall not be
more than 80%. The maximum deductible for Owners
Builders Rigk protection shall be $5,000.

K{cz2) - (1 of 5}
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B. Mechanical breakdown (Boller and Machinery). For
developments which equal or exceed $5,000,000 in
total hard cost, Owner shall provide and maintain

| ) protection against the perils of mechanical
i breakdown in amounts not less than the bulldlng
| ’ limit.

. C. Flood insurance. If the project is located in a
Special Flood Hazard Atrea (SFHA), Owner shall
provide and maintain flood insurance in the
maximum amount provided by the National Flood
Insuranc¢e Program (NFIP) or the full replacement

) cost of the subject propexrty, whichever is less.

i D. Commercial General Liability. Owner shall, at all
timeg 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 $1,000,000 each .

occurrence and $2,000,00 in the annual aggregate.
Owner shall require 1ts general contractor to
i ' provide and maintain Commercial General Liability
"ingurance including, but not limited to; bodily
injury, -property damage, completed operations and
personal and.advertising injury in an amount not

in the annual aggregate

"II.  INSURANCE  POCLICY REQUIREMENTS DURING PERMANENT PHASE.

| Atthe completion of the development, the Owner.must. provide City

with a Certificate and evidence of Insurance form {or insurance

1 binder followed by a certificate within thirty (30) days of

| completion of the construction of the Project) evidencing the
required coverage stated below. The insurance policy must be for
a term of not less than one year, or Owner 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 subdject to this agreewment is at
rigk, Owner 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

K{C2) - (2 of 5)
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this agreement and provide a replacement cost value (RCV)
option. Property insurance policy mugt contain a waiver
of the coinsurance provision, if available from Owner’s
property insurance underwriter. If such coinsurance
waiver 1s not available from Owner’s underwriter, the
property insurance ‘limit applicable to all property on
the site sitall be not less than 100% of the actual
replacemeﬁt cogt new and the coinsurance clause
perceritage shall not be more than 80%. The maximum
deductible for Owner’s property insurance protection
ghall be $5,000:

B. Rental/Businegs Income. Owner shall provide and .
maintain insurance protecting the project from logg of
income (rental or otherwise) for "special form" 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 lesgs 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
legs than the building limit.

D. Flood insurance. If the project is located in a

- Speecial Flood Hazard Area (SFHA), Owner shall provide and
maintain flood ingurance in the maximum amount provided
by the National Flood Insurance Program space (NFIP)oxr

100% of the replacement cost value of the property
subject to this agreement, whichever is less.

E. Commercial General Liability. Owner shall, at all
times during the term of this loan agreement and
regqulatory agreement, Provide and maintain Commexcial !
General Liability insurance including, but not limited
to, bodily 1njury, property damage Completed operations
and. personal and advertising injury.in an amount not less
than the follQWing 7 o
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1. Minimum Amount::

Number of Units Minimum CGL Limits

1 - 10 _ $1,000,000
11 - 30 2,000,000
31 - 60 ' . - 3,000,000
61 - 80 - 4,000,000
81 -100 - 5,000,000
101 + 7,000,000

2. City may require higher limits for special
-circumstances, at City’s gole discretion and City will
provide written notice to the Owner.

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

4. Owner shall be a named insured undexr all required
insurance policies. Owner 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 Owner’s insurance
underwriters, Owner shall provide written notice to

requirements.

B Owner shall endorse its Commercial General Liability
insurance policy to provide additional insured status in
favor of the City of Los Angelés, its officers, agencies
and employees. The City of Los Angeles shall be
indentified on all insurance documentsg, including the
project name, street mname, street address, City and
‘County.

G. Owner shall endorse all property insurance policies
required under this Agreement to name the City -of Los
Angeles as a loss payee under a Lenders Toss Payable
endorsement .

K{C2) - (4 of 5)
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ITII. Owner is required to submit evidence of insurance to
the City of Los Angeles pursguant to Form Gen. 133 which includes
but is not limited to submitting insurance documents through the
City of Los Angeles’ online insurance compliance system, Tack4LA
and to the City of Los Angeles Housing and Comminity Investment
Department of the City of Los Angeles by submitting two (2}
certified copied of the policy including the additiomal insured
and cancellation notice endorsements. All Policies mugt include
the following:-

A.

B.

Name Insured: Owner

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

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

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

City of Los Angeles
Housiné and Community Investment Department
P.O. Box 532729
Los Angeles, CA 90053-2729

[THE SIX PROJECT
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EXHIBIT L.
LOAN AGREEMENT
{(THE SIX PROJECT)

ASSTGNMENT OF ARCHITECT'S CONTRACT .
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Cextificate)

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which ig
hereby. acknowledged The Six Veterans  Houging LP, a California
iimited partnership (the "Borrower"), ag sgecurity for tLhe
“obligations incurred and to be incurred by Borrower pursuant to the
Loan Agreement dated MALLH 20 2014 ' (the "T.can

Agreement®) between Borrower and the City of Los Angeles, a .

municipal corporation ("City"}, relating to the financing of
acquisition, predevelopment, construction and permanent on certain
real property located in the City of Los Angeles, County of Los
Angeles, California (the "Site"), as described in the Lean
Agreement, hereby agsigns and transfers to the City of Los Angeles
(vcity"), its successors and assigns, all of (1) Borrower's rights
in and to those certain Plans and Specifications together with all
amendments, modifications, supplements, general conditions and
addenda thereto relating to the Site, prepared pursuant to the Loan
Agreement (the "Plans') by &feors+ Scalfh AL B (AArchitect™),
(2) Borrower's right, title and interest‘in that certain agreement

dated g¢¢7. 1Y , Jord , between Borrower and 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 relating to the Plans
or the Project ("Permits"). Architect consents to this Assignment,
and has executed the Congent and Certificate attached hereto as

Exhibit B_and incorporated-herein bhy-this-reference-

L - {1 of 3)
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Neither this Assignment nor any action or actionsg on the part
of the City shall constitute an assumption by the City of any of
Borrower's obligations under the Contract unlesg and until the City
shall have given written notice to Archiftect of itg election to
complete construction of the Project following a default by
Borrower under the Loan Agreement. Borrower shall continue to be
liakle for all obligationsg 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 Plang, the Permits and the gpecifications under
the Contract to any person or entity selected by the City to

. complete the Proiect. Such persgson or entity shall succeed to all

of the rights of Borrower thereunder without the necessity of any
congent’ from BRorrower or  Architect and the City ghall 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 reassigng its rights to the Plans to ancther perseon
or entity, the . Architect's name shall not be used in connecticn
therewith. unless the Architect so approvesvin writing.

Borrower hereby represents and warrants to the City that (1) -
the Contract 1ig 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 rmade no previous assignment of, and granted no gecurity

interest in, 1ts rights to the Plang, the Permits or the
specifications under the Contract. Borrower agrees that (a) it
will not- assign, trangfer 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

city, (e) it will not terminate the Contract or accept a surrender
thereof, or waive, excuse, condone or in any manner releage or
discharge Anchitect of or from the obligaticns and agreements by
Architect to be performed thereunder, in the manner and at the

place and time specified therein without the-prior written consent

of the. City, and (d) it will indemnify the City against any
liabilities, losses, costs and expenses, including reagonable
attorneys' fees, which may be incurred by the City as a result of
the exercise-wof its rights under this Assignment.

The City shall have the vight at any time (but shall have no
obligation) to take in itse name or in the name of Borrower or
otherwise such action as the City may at the time or from time to
time determine to be necessary to cure any default under tChe
Contract, to protect the rights of Borrower or the City thereunder,
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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 ¢ity's name or
otherwise to take all such action. The exercige 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 otherwige existing at law or otherwise.

Executed this | , /E%ﬁ% day of
MArCin , 2014
THE SIX VETERANS HOUSING LP
A California limited partnership .
By: The Six Veterans Housing GP LLC
A California limited liability company -
Itg: General Partner

By: WM
DANA ‘PROJILLO, //

Housing Development irect?r/ ice President

By:

MICHAEL ALVIDREZ,
Executive Director/Pregddent

)
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EXHIBIT A
ASSIGHNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect's Consent and Certificate)
(THE SIX PROJECT)

-

ARCHITECT'S CONTRACT -

[To Be Added]

i
[
!
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L A Dbocument B109" - 2010

| Standard Form of Agreement Between Owner and Architect for a Multi-Family
| Residential or Mixed Use Residential Project

] AGREEMENT made as of the seventeenth day of September in the year 2013

‘ {In words, indicate day, month and year.) ADDITIONS AND DELETIONS:
| The author of this document has
BETWEEN the Architect’s client identified as the Owner: added information needed for its
{Neune, legeal status, addvess and other information) completion. The author may also
have revised the text of the original
The Six Veterans Housing LP AlA standard fosm. An Additions and
ofo Skid Row Housing Trust Deletions Report that notes added
1317 East 7% Street, Los Angeles, Ca 90021 information as well as revistons to the
| (213) 683-0522 . standard form text Is available from
| ' the atthor and should be reviewed. A
| and flie Architect: verlical tine In the left margin of this
| (N;:?me, Tegal stafus, adedress and other information) ducument indicatas whers the author
‘ ) has added necessery Information
Bidolés + Scarpa Architects, Inc. (8-Carp) and where the author has added to or
4611 West Slauson Ave, Los Angeles, Ca 90043 deleted from the orlginel AIA text.
| (323) 596-4702 ‘ This document has important legal
| ' conseguences. Gonsdltation wilh an
i for the following Project; aitorney is encouraged with respect
| _ (Name, Tocation and detailed descripiion, including Profect type and number of units) to its completion or modification.
|
i The Six

811 South Carondelet Stveet, Los Angeles, Ca-

52 units of permanesnt sapportive housing for formerly homeless individuals, property
management and resident service spaces, Iatznd:y room, community rooms, landscaped
courtyards, and parking. Zone R4-1, lot size is 14,928 sf.

The Owner and Architect agree as follows,

AlA Document B1097 = 2010, Copyright ® 2010 by The American Inslitule of Archilecls, Al rights reserved WARNING: This AIA™ Document Is protected by

Init. U.S. Copyright Law and International Treatles, Unauthorized reproduction or distriliulion of this AIAY Documeal, or any portion of it, may resylt in
savere civil and coiminal peaalties, and will be proseculed te Hie maximum extent possible undar the Jaw. This document was produced by AlA software at
[ 06:27:51 on 11/18/2093 under Order No,3130770324_1 which expires on 10/17/2014, and is not for resale.
s ‘_lli.}' User Notes: (1735291494)
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1 INITIAL INFORMATION
2 ARGHITECT'S RESPONSIBILITIES

3 PRE-DESIGN SERVIGES

4 SCOPE OF ARCHITECT'S BASIC SERVICES
5 ADDITIONAL SERVICES

6 OWNER'S RESPONSIBILITIES

7 . COSTOFTHEWORK

8 COPYRIGHTS AND LICENSES

9 CLAIMS AND DISPUTES

10 TERMINATION OR SUSPENSION

(i MISCELLANEQUS PROVISIONS

12 COMPENSATION

13 SPECIAL TERMS AND CONDITIONS

14 SCOPE OF THE AGREEMENT

ARTICLE 1 INITIAL INFORMATION

§ 1.1 This Apreement is baséd on the Initial Information set forth in this Section 1.1,

{Note the disposition for the following items by inseriing the requested information or a siatement such as "rot
applicable, “unknown af time of execution” or"to be determined later by mutual agreement.")

§ 1.1.1 The Ovwmer’s program for the Project:

(Identify documentotion or state the manner inwhich the program will be developed, ineluding building
configuration, wumber and fype of unlts, infended elassification under applicable building code and zoning

ordinees, ard fornraf post-veomprmicy ownership?)
New Construction of'52 units of permanent supportive housing for formerly homeless individuals, comprised oft
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

AlA Document B109™ - 2010. Gopyright© 2010 by The American Institule of Archltecls. All rights reserved, WARNING; This AIAT Dacument is protested by
.5, Copyrighl Law ard inlernatienal Treaties, Unauthorized repreduction or distribution of this AN Document, or any portion of i, may resultin
savera clvil and criminal penaliies, and will b2 proseciied to the maximum extent possible under the lave. This document was produced by AIA software al
09:27:81 on 1118/2013 under Order No.3130770324_1 which expires on 10/17/2014, and is nol for resale.
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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 of the date of this contract.
- Minimum construction standards and design guidelines for all funding sources:
o California Tax Credit Allocation Committee (CTCAC), dated May 15, 2013,
o City of Los Angeles Housing & Community Investment Department (HCID) —
previously LAHD, LAHD Architectural Requirements dated March 13, 2013.
o Housing Authority of the City of Los Angeles (HHACLA), Section 8 program
- All voluntary points selected by Owner for funding applications, as applicable, which shall
be provided fo 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 Voliage —-
o Closed Circuit Television (CCTV)
o IT for the administrative spaces

§ 1.1.2 The Project’s physical characteristics:

(Ideniify or describe, if appropriate, size, location, dimensions, or other periinent information, such as geotechuical
reports; site, boundary and fopographic surveys; traffic and wiility sindies; availability of public and private tilities
and servives; legal deseription of the site; eto,)

Affordable 52-unit residential apartment building with on-grade parking and ground floor support spaces. Building is
5 stories, approx 38,078 sfon a lot of 14,958 sf. Building is approx 83.5° x 125.5° with an exterior courtyard.

§ 113 The Owner’s budget for the Cost of the Work, as defined in Section 7.1
{Provide total and, if fnown, 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:

A Design phase milestone dates, if any:
-~ Design Development camplete no later than December 1, 2013
- Submit to plan check no later than December 31, 2013
- 50% CD set {contract sef) complete no later than February 1, 2014
2 Commencement of construction:
March 20, 2014
3 Substantial Completion date ot inilestone dates:
July 15,2015
4 Other:

_none

AlA Document B1097™ - 2010, Copyright @ 2010 by The American Institute of Architects. Al rights reserved, WARNING: This AIA™ Docusmient is protecied Sy
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§ 1.1.5 The Owner intends the following procurement or delivery method for the Project:
(Identifi method such as competitive bid, negotiated contract, construction management or owner-developer built.)

RFQ for general contracter; Negotiated bid for a Cost Plus Fee contract with a Guaranteed Maximum; Competitive bid
For major subirades

§ 1.1.6 The Owner’s requirements for accelerated ov fast-track scheduling, multiple bid packages, or phased
donstruction arve set forth below:
(List number and type of Bid/procurenient packages.)

| none

§ 1.1.7 Other Project information:
(Identify special characieristics or needs of the Project not provided elsewhere, such as environmenitally respons rb!e-
design or historic preservaiion requirements.)

§ 1.1.8 The Owner identifies the following representative in accordance with Section 6.4
{List name, address and other information.)

Dana Trujillo

Housing Development Director

Skid Row Housing Trust

1317 Bast 7" Street, Los Angeles, Ca 90021
(213) 643-0522 x123

danaf@skidrow.org

§ 1.1.9 The persons or entities, in addition to the Owner’s representative, who are required to review the Architect’s
~submittals to the Owner are as follows:
(List name, address and other infarmation.)

§ 1.1.10 The Owner will retain the following consultants and contractors:
{List name, address and other information.)
A Cost Consultant:

Alf estimating to be conducted by selected general contractor

2 Omitted
3 Geotechnical Engineer:

Geocon West, Tne,

Neil Berliner

3303 North San Fernando Blvd, Suite 100
Burbank, Ca 91504 ‘
Tel 818.841,8388 ‘
Fax 818.841.1704 : |
Cell 213.369.2881

A Omitted

.5 Omitted

& Other, ifany:
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§ 1.1.11 The Architect identifies the following representative in accordance with Section 2.4: o

Construction Manager:

Fgan} Simon

John Egan

7740 W Manchester Ave, Suite 205,
Playa del Rey, CA 90293

o 3103067804

m: 310.871.0962

f: 310.306.9072

Green Rater/LEED Ceriification:
Global Green
Walker Wells

2218 Main Street, 2nd Floor
Santa Monica, CA 90405
{310) 581-2700 ext 103

HERS Rater:

AES

Troy Lindquist

220N. Central Ave,, Suite 500
Gilendale, CA 91203

T 818.246.2844

F 818.246.4096

Deputy ﬂ?..s'pecfor:
TBD

Interior Decorator (for furnishings):
TBD

Entitlements Consultant:
NA

CASp Inspector:
TBD

(List nome, address and other information,)

Angela Brooks, ATA, Principal
Brooks + Scarpa Architects, Ino,
4611 West Slauson Ave

Los Angeles, Ca 90043 -

(323) 596-4702

§ 1.1.12 The Architect will retain the consuitants identified in Sections 1,1.12.1 and 1,1.12.2:

(List raine, address and other information.)

§ 1.1.12.1 Consnltants retained under Basic Services

A

Structural Engineer;

Tohn Martin & Associates

950 South Grand Avenue, 4" Floor
L.os Angeles, Ca 90015

Jackie Vinkler :
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.2 Mechanical Engineer;
Innovative Engineering Group, Inc.
2501 Davidson Drive, Ste 200
Monterey Park CA 91754
JERRY LAM

3 Elsctrical Engineer:
Innovative Engineering Group, Tno,
2501 Davidson Drive, Ste 200
Meonterey Park CA 91754

4 Plumbing Engineer;
Innovative Engineering Greup, Tnc.
2501 Davidson Drive, Ste 260
Monterey Parle CA 91754

5 Landscape/Trrigation Engineer;
Sweeney & Assoviates
321 Rampart Street, Suite 209,
Orange, CA 92868

B Solar PV):
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. Hzall, P.E,, Ing,
310 W, Evergreen Avenue
Monrovia Ca 91016
Barbara L. Hall

8  LowVoltage:

HInovative Engineeting Gr oup, Ine,
2501 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:
PI1Dtow}’QItaic and Solar Thermal engineering is part of Basic Services, Both solar system designs will be
non-propristary. :
Title 24 reports will be conducted by Architect or Architect’s consultants as part of Basic Services,
§ 1.2 The Owner and Architect may rely on the Tnitial Tnformation. Both parties, however, recognize that such

information may materially chenge and, in that event, the Owner and the Architect shall appropriately adjust the
schedule, the Architect’s services and the Architect’s compensation,
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ARTICLE 2 ARGHITECT'S RESPONSIBILITIES
§ 2.1 The Architeci shall provide the professional services as set forth in this Agreement.

§ 2.2 The Architect shall pecform its services consistent with the professional skill and care ordinarily provided by
architects practicing in the same or similar lecality under the same or similar circumstances, ‘The Architect shall
perfornt its services as expeditiously as is consistent with such profssional skilt and care and the orderly progress of
the Project,

§ 2.3 Unless otherwise indicated in the Initial Information, tha Owner has represented that the Project shall nof include
a residential condeminium, The Avchitect shall provide services based on the Owner’s representation of the intended
usage and owiership of the Project.

§ 2.4 The Architect shall tdentlfy a representative avthorized to act on behalf of the Architect with respect to the
Project.

§ 2.5 Bxcept with the Owner’s knowledge and consent, the Architect shall not engage in any activity, or accept any
employment, interest or confribution that would reasanably appear to compromise the Avehiteet™s pr ofesstonal
Judginent with respect to this Project.

§ 2.6 The Architect shall maintain the following insurance, or any additional insurance required by lenders for the
Project, for the duration of this Agreement or for such longer period as specified below,

§ 2.6.1 Commercial General Liability insurance including, but not iimited to operations, completed operations and
pevsonal and advertising injury with policy limits of not less than Two Million Dollars ($2,000,000.00) for each
accurtence 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 owned, non-owned and hired vehicles operated by the
Architect, it§ employees or contractors with policy timits of not less than One Million Dellars ($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 Commercial
General Liability insurance and Automobile Liability insurance, provided that such wmbrella or excess insirance
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 less than One
Million Dollars ($1,000,000.00) edch accident and diseass.

§.2.8.5 Professional Liability insurance protecting Architect from allegations of negligent acts, errors and omissions in

its performance of professional services with policy limits of not fess than One Milllon Dollars ($1,000,000.00) per
claim and Two Million Dollars ($2,000,000.00) in the aggregate. If Architect’s professional liahility insurance is
provided on a *claitns-made” policy form, Architect shall maintain a retroactive date no later than the effective date of
this agreement and maintain such refroactive date for not less than five (5) years following the date of final completion
of the Project {the "Coverage Term"). If the Architect 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
Ovwner, and maintain afl coverage parameters required of Architect herein, including an uninterrupted retroactive date
for prior acts, in the same manuer as If Architect had not changed insurance carriers,

§ 2.8.6 The Architect shall provids to the Owner certificates of insirance evidencing compliance with the
requirements in this Section 2.6, Architect’s Commereial General Liability insurance, including any excess or
umbrella labitity insurance, shall be endorsed to provide that Owner and required lenders or investors in the Project
are named as an additional insured for both operations and comypleted operations.

§ 2.6.7 To the greatest éxtent permitted by Architect’s insurance underwriters and in favor of Qwner, Architect 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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ARTICLE 3 PRE-DESIGN SERVICES ‘

§ 3.1 The Architect’s Pre-Design Services consist of those services described in this Article 3 for the purpose of
assisting the Owier in determining the jurisdictional viability of the 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 faws, statutes, regulations and codes of authorities having jurisdiction over the
development of the Project and shall assist the Owner in submigting applications for entitlements for development to

- authorities having jurisdiction, if applicable.

§ 3.4 The Architect shatl altend a maximum of 8 (eight} preliminary meetings with regulatory entities and users or
community gronps that would be significantly impacted by the development of the Project. This includes but is not
limited to design input/presentation meetings with each of the following: Owner’s operation teamn, residents, and
community/neighbothood groups. This will also include an atl-day sustainability charretie with project consultanis,
Attendance al meelings in excess of that number shall be compensated as set forth in Section 12.1.1, Note: As of
09/15/2013, 4 (four)} of these meetings have ocourred.

§ 3.5 The Architect shall discuss the proposed dovelopment of the Project with any necessary consultants, including
but not Hmited to traffic, geotechnical, environments), and entitlement, retained by the Owner.

§ 3.6 The Architeot shall meet with the Owner and any relevant consultants to discuss revisions, ifany, required in the
Owney’s program in order to develop the Project within the paramelers of the Owner’s budget.

§ 3.7 The Architect shall develop preliminary studies illustrating site development concepts, unit types, sizes, mix and
number of unit types and shall present Pre-Design options for development of'the Project for the Owner’s review.

§ 3.8 The Architect shall prepare iflustrations of the Project artangement, irassing and design to assist the Owner in
submitting applications for entitlements for development to suthorities having jurisdiction as well as for funding
applications.

ARTIGLE 4 SCOPE OF ARCHITECT'S BASIC SERVICES

§ 4.1 The Architect’s Basic Services consist of those described in Article 4 and include usual and custemary
structural, mechanical, and electrical engineering services, Services ot set forfh in Article 3 or 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, communicate with members of the Project team and report progress to the Owner.

Init.

§ 4.1.2 The Architeot shall coordinate its services with those services provided by the Owner and the Ovmer’s .
consultants, The Architect shall be entitled to rely on the acouracy and completeness of services and information
fiwnished by the Owner and the Owner’s consultants. The Architect shall provide prompl written notice to the Owner
ifthe Architect becomes aware of any negligent error, omission or inconsistenocy in such services or information. 'The
Architect shall pecform, at its own expense, redesign or reviston of drawings, specifications, or other materials
furnished under this Agi eentent necessary to cotrect errors, omissions, conflicts, mconsmtencles or deficiencies for
which the Architect is responsible.

§ 4,1.3 As soon as practicable after the date of this Agreentent, the Architect shall submit to the Owrter 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 ot design reviews may oceur, and allowances for periods
of fime required (1) for the Owner'sreview (2) for the performance of the Ownei’s consultants, and (3) for approval
of submissions by authorities having jurisdiction over the Project. The schedule shafl be attached as Exhibit 1 and
incorporated into this contract,

§ 4.1.4 Upon the Owner’s reascnable request, the Architect shall participate in developing and revising the Project
schedule as it relates to the Architect’s services.

AlA Document B199™ = 2010. Copyilghl @ 2010 by The American Instilisle of Archiects, All fights reser\fed WARNING: This AtAT Document is protectad by
158, Copytight Law and nternational Tresties, Unautharized feproduction er distribution of this AIA™ Decument, o any portion of it, may msult in
sevare civil and criminat panalides, and will be prosgeuted o the maximum extent possivle undar the law. This document was produced by AlA software at
09:27:51 on 1118/203 under Order No.3130770324_1 which expires on 10/17/2014, and is not for resale.

Dser Notes: : (1735291494)




§ 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 an Owner’s directive or substitution, or for the Owner’s acceptance
of non-conforming Worle, made without the Architect’s approval.

8§ 4.1.7 The Architect shall, at appropriate times, comtact the governmental authorities required to approve the
Construction Docuntents and the entities providing utility services to the Project. tn designing the Project, the
Avxchitect shall vespond to applicable design requirements imposed by such governrmental authorities and by such
entities providing utility services,

§ 4.1.8 The Avchitect shall investigate and comply with accessibility requirements applicable in the jurisdiction in
which the Préject is located and as requived by relevant fimding sowrces.

§ 4.1.9 The Archilect shall assist the Owner in connection with the Owner™s responsibility for filing documents
required for the approval of governmental authorities having jurisdiction over the Project.

§ 4.1.10 The Arcliitect shall investigate and comply with design gmdelmes in which the Project is located and as
required by relevant flinding sources.

§ 4.2 Schematic Dasigh Phase Semvices

§ 4.2.1 Based on the Owner’s approvat of a Pr e-DeSIgn option, the Architect shall review the progrant and other
information furnished by the Owner, and shall review the physical characteristics of the site and Taws, codes, and
regulations as applicable to the Architect’s services for continuing the development of the Project.

§ 4.2.2 The Architect shall prepare an evaluation of the Owner’s program, schedule, budget for the Cost of the Worls,
Project site, and the proposed procurement or delivery method and other information, each interms of the other, to
further determine the requirements of the Project. The Architect shall notify the Owner of (1) any inconsistencies
discovered in the information, and (2) other information or consulting services that may be reasoliably needed for the
Project.

§ 4.2.3 The Architect shall present its ovaluation to the Owner and shall discuss with the Owner elternative approaches
to design and constraction of the Project, including the feasibility of incorporating environmentally responsible design
approaches. The Architect shall reach an understanding with the Owner regarding the requirements of the Project.

§ 4.2.4 Based on the Pr q;ect requirements agreed upon w1th the Owner, the Architect shall prepare and present for the
Owner’s approval a preliminaty design illustrating the scale and 1elat10nshm of the Project components, including

unit types, sizes, mix and number of unit types. If the preliminmy design is not approved, the Architect will make
changes, in order to obtain Ovwner approval, as purt of the Basic Services.

§ 4.2,5 Based on tlie Owner’s approval of the preliminary design, the Architect shall prepare Schematic Design
Docunents for the Ovmer’s approval. Tha Schematic Design Documents shall consist of drawings and other
documents including a site plan, if appropriate, and preliminary building plans, sections and elevations; and may
incinde some combination of study models, perspective sketches, or digital modeling. Preliminary selections of major
building systems and construction maierials shall be noted on the drawings or described in writing,

§ 4.2.5.1 The Architeot shall consider envirenmentally 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
congistent 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 5.

§ 4.2.5.2 The Architect shall consider the value of alternative materials, building systems and equipment, together
with 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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| § 4.25 The Architect shall submit the Schematic Design Documents to the Owner,

§ 4.2.7 The Architest shall endeavor to ensure that the Schematic Design Doctiments comply with the budget for the
Cost of the Worle and to notify the Owner of any concerns regarding program that might be in conflict with the budget
for the Cost of the Werk, Gwner approval of the Schematic Pesign Documents by the Qwner does not imply approval
or consent with regards to consistency with the birdget for the Cost of the Work and does not infiinge on Owner’s vight
toreject subsequent plans if those plans are not within the budget for the Cost of the Work. Owner is not obligated, but
may at Owner’s sole discretion, procure an estimmate for the Cost of the Worl based on the Schematic Design
Documents prior to approval.

§ 4.3 Design Development Phase Services

§ 4.3.1 Based on thie Owner’s approval of the Schematic Des1gn Dovuments, and on 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 shafl
illustrate and describe the development of the approved Schematio Deslgn Doctiiments and shall consist of drawings
and other documents including plans, sestions, elevations, typical construction details, and diagrammatic layouts of
building systems to fix and desciibe the size and character of the Project as to architectutal, struchural, mechanical and
electrical systems, wnit mix and unit types, common spaces, amenities and such other elements as may be appropriate.
The Design Development Documents shall aiso include outline specifications that identify 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 Developrment
Documents to the Owner, who will submit the Design Development Documents to the Cest Consultant. The Architect
shall meet with the Cost Consultant to review the Design Development Documents.

§ 4.3.3 Upou receipt of the Cost Consultant's estimate at the conclusion of the 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, Ifthe Design Development Documents ave not approved, the Architect will make changes,
in order to obtain Owner approval, as part of the Basic Services.

§ 4.4 Consfruction Documents Phase Sewvices

§ 4.4.1 Based on the Qwner’s approval of 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 Waork, the Architect shall prepare
Construction Documents for the Owner’s approval. The Construetion Documents shall illustrate and describe the
firther development of the approved Design Development Documents and shall consist of Drawings and
Specifications settifig forth in detail the quality levels of materials and systems and other requirements for the
construction of the Werk. The Cwner and Architeet acknowledge that In order to consteuct the Work the Cantractor
will provide additional information, including Shop Drawings, Product Data, Samples and other similar submltta!s,
which the Avchitect shall review in accordance with Section 4.6.4.

§ 442 The Architect shall incorporate into the Construction Documents the design requitements of governtmental
auihorities having jurisdiction over the Project.

§ 4.4.3 The Architect sh all, as is consistent with the generally accepied standard of professional skill and care,
endeavor to incorporate into the Construetion Decuments the design requirements of lenders and investors on the
Project and all sustainabilily and environmentz] requirements of the Owner and/or any funding sources.

§ 4.4.4 Dwing the development of'the Consteuction 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 bidding, including bidding or proposal forms; (2) the form of agreement between the Owner and Contractor; and (3)
the Conditions of the Contract for Consteuction (General, Supplementary and other Conditions). The Architect shall
also compile a project manual that includes the Conditions of the Contract for Construction and Specifications and
may include bidding requirements and sample forms.

§ 4.45 Prior to half way through the Construction Documents Phase, the Architect shall submit the Construction
Doecuments te the Owner and the Cost Consultant, if requested by the Owner, The Architect shall meet with the Cost
Consuhant to teview the Consteuction Documents, as applicable.
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§ 4.4.6 Upon receipt of the Cost Consultant’s estimate, if provided 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
Qwner’s approval of the Construction Documents. Ifthe Construction Documents are niot approved, the Architect will
make changes, in order to obtain Owuaer approval, as part of the Basic Services. The Construction Decumettts shall
tiot be final unless and wntil approved by Owner.

§ 4.5Bidding or Negotiation Phase Services

§ 4.5.1 General

The Architeot shall assist the Owner in establishing a list of prospective contractors, if requested by Owner. Following
the Owner's approval of the Construction Documents, the Architect shall assist the Owner in (1) obtaining either
competitive bids or negotiated proposals; (2) confi lmmglesponsweness of bids or proposals; (3) dete1mmmg the
successfitl bid or proposal, if any, and, (4) awarding and preparing conir acts for construction.

§ 452 Gompetltwe Bidding
§ 4.5.2.1 Bidding Deduments shall consist of bidding requirements and proposed Contract Docuruents,

§ 4.5.2.2 The Architect shall assist the Owner il bidding the Project by
A facititating the reproduction of Bidding Documents for distribution to prospective bidders,
2 participating in a pre-bid conference for prospective bidders, and
3 preparing responsss 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 ghall 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, end
shall prepare and distribute addenda identifying approved substitutions to all prospective bidders.

§ 4.5.2,5 The Architect shall review and nssist the Owner in evaluating the submitied bids or proposals as well as the
qualifications and exclusions submitted by the prospective bidders.

§ 4.5.3 Negotiated 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
A facilitating the reproduction of Proposal Documents for distribution fo prospective contractors, and
requesting their return upon completion of the negotiation process;
2 participating in selection interviews with prospective contractors; and
3 participating in negotiations with praspective contractors.

§ 4.5.3.3 The Architect shall consider requests for substitutions, if the Proposal Documents permit substiutions, and
shall prepare and distribute addenda identifying approved substitutions to all prospective contractors.

§ 4525 The Architect shatl review and assist the Owner in evaluating the submitted bids or proposals as well as
qualifications and exclusions submitted by the prospettive contractors.

§ 4.6 Construction Phase Services -

§ 4.6.1 General

§ 4.6.1.1 The Architect shall provide administration 6f the Contract between the Owner and the Contractor as set forth
below and in ATA Document A201™.2007, General Conditions of the Contract for Construction. I the Owner and
Contractor modify ALA Document A201-2007, those modifications shall not affect the Architect’s services under this
Agresment tnfess the Owner and the Architect amend this Agreement.

§ 4.8.1.2 The Architect shall advise and consult with the Owner during the Construction Phase Services. ‘The Architect
shall have authority to act on behalf of the Cwner 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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for the Contractor’s failure to perform the Work in accordance with the requirements of the Contract Documents. The
Architect shalt be responsible for the negligent acts or omissions of the Architect and its employees, and consultants,
and their agents and employees, and ather persons performing any work or services urider a contract with or at the

divection or request of the Architect. However, the Architect shatl not have control over or charge of, and shall not be
responsible for, acts or omissions of the Coniractor or of any ofher persons or entities performing portions 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 the Coniract for Consiruction and termiriates on the date the Avchitect provides all necessary Project
close-out documents fo the Owner, as reasonably determined by the Owner bagsed on the requirements of any Project
fenders or investors.

§ 4.6.1.4 The Architect shall attend weekly construction meetings at the jobsite and will assign a qualified and
consistent employee to attend the meetings.

§ 4.6,2 Evaluations of the Work

§ 4.6.2.4 The Architect shall visit the site at intervals appropriate to the stage of construction, or as otherwise required
in Section 5,3.3, t6 become gencrally familiar with the progress and quality of the portion of the Work campleted, and
to determine, in general, if'the Work observed is being performed in a manner indicating that the Work, when fully
completed, will be In%dcordance with the Contract Documents, However, the Avchitect shall not be required to make
exhaustive or continuous on-site inspections to check the qualily or quantity of the Work, On the basis of the site visits,
the Architect shall keep the Owner reasonably informed about the progress and quality of the portion of the Work
completed, and report to the Owner (1) known deviations from the Contract Documents and form the most recent
construction schedile, a'n'd (2) defects and deficiencies observed in the Work.

§ 4.6.2.2 The Ar cIutecthas the authority to reject Work that does not conform to the Contract Docurments. Whenever
the Architedt COHS] dms it necessary or advisahle, the Architect shall have the authority to require inspection or testing
of the Work in aécBrdance with the provisions of the Contract Documents, whetlier or not such Work is fabricated,
installed or completed. However, neither this authority of the Architect nor a decigion made in good faith either to
exercise or nof to exercise such authority shatl give rise to a duty or responsibility of the Architect to the Contractor,
Subcont: actors, material and equi iprrent suppliers, their agents or employees or other persons or entities performing
pmtlons ‘of the Work.

" § 4.6.2.3 The Architect shall interpret and decide matters concerning performance undey, and requirements of, the

Contract Documents on written request of either the Owner or Contracter, The Architect’s respanse to such requests
shall be made in writing within any time limits agreed upon or otherwise with reasonable promptress,

§ 4.6.2.4 Interpretations and decisions of the Architect shall be consistent with the intent of and reasonably inferable
from the Contract Docunients and shall be in writing or in the form of drawings. When making such interpretations

and decisions, the Architect shall endeavor to secure falthful performance by both Owner and Coniractor, shall not
show partiality to either, and shall not be liable for results of Interpretations or decisions rendered in good faith. The
Architect’s decisions on matters relating to aesthetic effect shall be fina] if consistent with the intent expressed in the
Contract Documents.

§ 4.6,2.5 Unless the Owner and Contractor designate anotler person to Serve as an Initial Decision Maker, as that term
is defined In ATA Document A201-2007, the Architect shall render initial decisions on Claims between the Owner and
Contractor as pl'ovided inthe Contract Documsents.

8 463Certlf|cates for Payment to Contractor

§ 4.6.3.1 The Architect shall review and certify the amounts due the Contractor and shall issue certificates in such
amounis. The Architect’s certification foi payment shall constitule a representation to the Owner, hased on the
Atrchitect’s evaluation of the Work as provided in Section 4.6.2 and on the data comprising the Contractor’s
Application for Payment, that, to the best ofthe Architect’s knowledge, information and belief, the Work has
progressed to ihe point indicated and that the guality of the Work is in accordance with the Contract Documents, The
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 Docuntents prior to completion, and (4) to specific gqualifications expressed by the Architect,
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§ 4.6,3.2 The issuance of a Ceriificate for Payment shall not be a representation that the Architect has (1) made
exhaustive or contiinuous on-site inspections to check the quality or quantity of the Work, (2) reviewed consiruction
means, methods, techniques, sequences or proceduses, (3) reviewed coples of requisitions received from
Subcontractors and material suppliers and other data requested by the Owner to substantiate the Contractor*s vight to
payment, or (4) ascertained how or for what purpose the Contractor hias used money previously paid on account of the
Contract Sum.

§ 4.6.3.3 The Architect shall maintain a record of the Applications and Ceriificates for Payment.

§ 4.6.4 Submittals

§ 4.6.4.1 The Architect shall reyiew 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 submitial
Scheduls oy, in the absence of an approved submittal schedule, with reasonable prompiness while allowing sufficient
time in thé Architect’s professional judgment to permit adequate review. Adequate review shall be 15 working days
for first review aid 10 days for second review, if consultant or thivd-party input s required (for instance, hardware
submittal, structaral steel or framing submittal). If third-party input is not required, adequate review is 10 working
days for first review and 5 days for second review. If a third review Is required, this shall be performed under an
additional service, )

§ 4.6.4.2 In accordance with the Architect-approved submittal schedule, the Architest shall review and approve or take
other appropiiate action upon the Contractor’s submittals such as Shop Dlawings, Product Data and Samples, but only
for tha limited purpose of checking fot conformance with information given and the design concept expressed in the
Contract Documents. Review of such submittals is not for the puspose of determining the accuracy and completeness
of other information such as ditnenslons, quantities, and installation or performance of equipment or systens, which
are the Contractor’s responsibility, The Architect’s review shall not constitute approval of safety precautions or,
unlass otherwise specifically stated by the Architect, of any construction means, methods, techniques, sequences or
pracedures, The Architect’s approval of a specific item shall not indicate approval of an assembly of which the item is
a component

§ 4.6.4.3 If the Contract Documents specifically require the Contractor to provide professional design services or
cerlifications by a design professional related to systenis, materials or equipment, the Architect shall specify the
appropriate performance snd design criferia that 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 Confractor
{hat bear such professional’s seal afld signature when submitled to the Architect, The Architect shall be entitled torely
upon the adeguacy, accuracy and completeness of the services, cetifications and approvals performed or provided by
such design professionals. -

| § 4.6.4.4 Subject to the provisions of Segtion 5.3, the Archifect shall review and respond to requests for information

about the Contract Documonts, The Architect shall set forth in the Contract Documents the requirements for requests
for information, Requests for information shall include, at aminimum, a detailed written statement that indicates the
specific Drawings or Specifications in need of clarification and the nature of the clarification requested. The '
Architeot’s response to such requests shall be made in wrlting within any time limits agreed upon, or otherwise with
reasonable promptuess. If appropriate, the Architect shall prepare and issue supplemental Diawings and
Specifications in response to requests for information. ‘Architect shall have 5 working days within which to respond to
RY¥ls, .

§ 46.4.5 'The Architect shall maintain a record of submittals and capies of submittals supplied by the Contx actor in
accordance wﬁh ther equn ements of the Contract Documents.

§ 4.6.5 Changes in the Work

§ 4.0.5.1 The Architect may authorize minor changes in the Work that are consistent with the intent of the Contract
Documents and do net involve an adjustment in the Contract Sum or-an extension of the Contract Time, Subject to the
provisions of Section 5.3, the Architect shall prepare Change Orders and Construction Change Directives for the
Owner’s approval and execntion 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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§ 4.6.8 Project Completion
§ 4,6.6.1 The Architect shall concluct inspections to determine the dafe o dates of Substantial Completion and the date
of final completion; issue Certificates of Substantial Cornpletion and final completion (inchuding reviewing the
correction of atl punch-list items, until all punch-list items have been corrected to Owner’s satisfaction); receive from
the Contractor and forwidrd to the Owner, for the Owner’s review and records, writlen warranties and related
documents required by the Contract Documents and assembled by the Contractor; and issve a final Certificate for
Payment based upon a final inspection indicating the Work complies with the requirements of the Contract
Pocuments. Architect shall also be responsible for recelving from Contractor all manuals Tor operation of mechanical,
electrical and other equipment which are required by the Contract Documents, and shall deliver to Gwner copies of
same as such mechanical, electrical or other system is completed. Architect shall prepare for Owner a list of observed
iteins, materials or systems that require replacement or additional Work by Contractor.

§ 4.8,6.2 The Architect’s inspeclions 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 tha list submitted by the
Conitactor of Work to be completed or corvected,

§ 4.68.3 When the Work is found to ba substantially complete, the Architect shall inform the Owner about the balance
ofthe Contract Sum remaiiing to be paid the Contractor, including the amount to be retained from the Contract Sum,
if any, for final completion or correction of the Work.

§ 4.6.6.4 The Architect shall forward to the Owner the following information received from the Coniractor: {1)
consent of surety of sureties, if any, to reduction in or partial release of retainage or the making of final payment; (2)
affidavits, receipts, releases and walvers of lens 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 fiom 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 ADDITIONAL. SERVICES

§ 5.1 Additional Services listed below are not included in Pre- Des:gn Sexvices 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 ihe Architect’s responsibility, and the Owner shall compensate the Architect as provided in Section 12.3.
(Designate the Additional Services the Architect shall provide in the second colinm of the table below. In the third
column indicate whether the service description is Iocafed in Section 5.2 or in an altached exhibit, If in ar exhibil,
identify the exhibit.)

4-Services : e e IRESpONSIDIRE_ L Vocation of Service Description
(Architeet, Owner | (Section 5.2 below or in an exhibit
or attached to this doctment and
Not Provided) ideniified below)

§ 511  Programming (8202™--2009)

§ 512  Multiple preliminary designs

§ 513  Measured drawings

§ 544  Existing facilities swveys

§ 515  Site Evaluation and Planning (B203™-2007)

§ 51.6  Building information imodeling
Included in Basic

§ 517  Civil engineering Services

' Included in Basic

§ 518  Landscape design Seryices

8§ 519  Architectural Interior Design (B252™-2007)

§ 5119  Value Analysis (B2047-2007)

§ 5111 Detailed cost estimating

§ 54192 On-site project representation (B2077™—2008)
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§ 5113 Conformed construction documents

§ 5,114  As-Designed Record drawings

§ 5118 As-Construcied Record drawings

§ 5416 Post occupancy evaluation

§ 5.417  Pacility Support Services (B210™-2007)

§ 5.1.18  Tenant-related services

§ 5119 Coordination of Qwner’s consultants

§ 51.20  Telecommunications/data design Services

Included in Basic

§ 5121  Sccurity Evaluation and Planning
(B206™-2007) Services’

Included in Basic

| § 5.1.22  Commissioning (B21 7™-=2007)

'§ 51.23 Extensive environmentally responsible design

§ 51.24 LBBDY Certification {(B214™-2007) —

§ 5128  Other Sustainability Certifications

§ 51,26 Tlistoric Preservation (B205T™--2007)

§ 51.27 * Turniture, Finishings and Equipment Design
{B253™-2007)

§ 51.28  Initerior Acoustic Design

§ 5.2 Tnsert a deseription of each Additional Service designated in Section 5.1 as the Architect’s responsibility, iTnot
further deséribed in an exhibit attached to this document,

§ 5.3 Additional Services may be provided afier execution of this Agreement, without invalidating the Agresment,
Except for sérvices required dueto the fault of the Architect, any Additional Services provided in accordance with this
Se"qﬁpﬁ 5.3 shall entitle the Architect to compensation pursuant to Section 12.4 and an appropriate adjustment in the
Aichitect’s schedule.

§ 5.3:1 Upon recognizing the need to perform the following Additional Services, fhie Architect shall notify the Owner
with reasonable prompiness and explain the facts and circumstances giving rise to the nesd, Notwithstanding anything
to the contrary in this Agreement, the Architect shall not be entitled to perform any Additional Services or receive any
compensation for any Additional Services unless and until the Architeot has received the Owner’s prior written
approval of the scope end projected cost of such Additional Services, "Additional Services" shall include, but are not
limited o, the following:

A

the Owner, or a material change in the Project Including, but not limited to, size, quality, complexity,
the Owner’s schedule or budget for Cost of the Work, or procuremnent or delivery method, or bid
packages in addition to those listed in Section .1.6;

Services necessitated by the Owier’s request for extensive environmentally responsible design
alternatives, such as nnique system designs, in-depth material research, energy modeling, or LEED®
certification) .

Changing or editing previously prepared Instruments of Service necessitated by the enactment or
révision of codes, laws or regulations or official interpretations;

Services necessitated by decisfons of the Owner iiot rendered in a timely manner or any other faifure of
performance on the part of the Owner or the Owner’s consultants or contractors;

Preparing digital data for transmission to the Owner’s consultants and contractors, or to other Owner
authorizedrecipients;

Preparation of design and documentation for alternate bid or proposal requests proposed by the Owner;
Preparation for, and attendance at, a public presentation, meeting or hearing;

Preparation for, and alendance at a dispute resolution proceeding or legal proceeding, except where the

-Avchitect is party therefo;

BEvaluation of the gualifications of bidders or persons providing proposals;
Consultation concerning replacement of Work resulting from fire or other cause during construction; or
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41 Assistance to the Initial Decision Maker, if other than the Architect.

§ 5.3.2 Toavoid delay in the Construction Phase, the Architect shall provide the following Additional Services, notify
the Owner with reasonabile promptness, and explain the facts and circumstances glving rise to the need, If the Owner
stibsequently detesmines that all or parts of those services are not required, the Owner shall give prompt written natice
to the Architect, and the Owner shall have no further obligation to compensate the Architect for those sea*s{ices:
A Reviewing a Contractor’s submittal out of sequence from the submitial schedule agreed to by the
Architect;
2 Responding to the Coniractor’s requests for information that ave not prepared in accordance with the
Contract Documents or whete such inforimation is available to the Contractor from a careful study and
comparison of the Contract Deouments, field conditions, other Owner-provided information,
Contractor-prepated coordination drawings, or prior Project correspondence or decumentation;
3 Preparing Change Orders, and Constriretion Change Directives that require evaluation of Contractor’s
proposals and supporting data, or the preparation o revision of Tustruments of Service;
4 Evaluating an extensive number of Claims as the Initial Decision Maker;
5  Evaluating substitutions proposed by the Owner or Contractor and making subsequent revisions to
Instruments of Setvice resulting therefrom; or
&  To the extentthe Architect’s Basic Services are affected, providing Constroction 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 limils below ate reached, the Architect shall notify the Owner: :
A 2 (two) reviews of each Shop Prawing, Product Data item, sample and shmifar submittals of the
Contractor .
2 70 ( seventy ) visits to the site by the Architect over the duration of the Project during construction
3 2 (two) inspections for any portion of the Work to defermine whether such portion of the Work is
substantially complete in accordance with the requirements of the Confract Documents
A 2 {two )inspections for any portion of the Work to determine final cotipletion

(Paragraph deleted) . )

ARTICLE 6 OWNER'S RESPONSIBILITIES .

§ 6.1 Unless otherwise provided for under this Agreement, the Owner shall provide information in a timely manner
regarding requirements for and limitations on the Project, including a wiitten progiam which shall set forth the
Owner’s ohjectives, schedule, constraints and criteria, including space requiréments and relationships, flexibility,
expandability, special equipment, systems and site requirements. Within 15 business days after receipt of a writien
request from the Architect, the Owner shall fizrnish the requested information as necessary and retevant for the
Architect to evaluate, give notice of or enforee lien rights.

§ 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 o all of these costs, 1fthe Owner significantly increases or decreases the Owner’s budget for the Cost of the
Worlk, the Owner shall notify the Avchitect, 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 The 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 of the Project affected by procuring or installing elements of the Project prior to the completion of all relevant
Construction Documents, and costs for the Contractor to remove and replace previously installed Work, 1f the Owner
selects accelerated, phased or fast-track scheduling, the Owner agrees to include in the budget for the Project sufficient
conftingeneies to cover such costs.
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§ 6.4 The Owner shall identify a representative authorized to act on the Owner’s behalf with respect fo the Project. The
Owner shall reader decisions and approve the Architect’s submittals in a timely manner in order to aveid unreasonable
delay in the orderly and sequential progress of the Architect’s services.

§ 6.5 The Owner shall ptovide 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 sireets, alleys,
pavements and adjoining properfy and struciures; adjacent drainage; righis-of-way, easements, boundaries and
contours of the site; locations, ditnensions 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 helow
grade, including inverts and depths, and any additional information necessary for the design of the Project. The survey
provided by the Architect will not nclude designated wetlands, restrictions, encroachments, zoning, or deed
testrictions,

§ 6.8 The Owner shall furnish services of geotechnical engingers, which may include but are not Hinited to test
borings, test pits, determinations of soil bearing values, percolation tests, evaluations of hazardous materials, seismic
evaluation, ground coirosion tests and resistivily tests, including necessary operations for anficipating subsoil
conditions, with written reports and appropriate recommendations.-

§ 6.7 The Owner shali coordinate the services of its own consultanis 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 hetween the
Owner and the Owner’s consultants. The Owner shall furnish the services of consultants other than those designated in
this Agreement, or anthorizethe Architect to firnish 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 liability insurance and other Hability insurance as appropriate to the services provided.

§ 6.8 The Owner shall furnish or 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 poliution, and tests for
hazardous materials,

§ 6.8 OMITTED

§ 6.10 The Owner shall Tornigh all Jegal, 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 Ownef' shall provide prompt written notice to the Architect if the Owner becomes aware of any fault or
defect in the Project, including ecrors, omissions or inconsistencies in the Architect’s Instruments of Service.

§ 6.12 Except as otherwise provided in this Agreement, ot when direct communications have been specially
authorized, the Ovwner shall endeavor to communicate with the Architect’s consultants through the Architect about

matters arising out of or relating to the Contract Documents. The Owner shall prompily notify the Architect of any
direct communications that may affect the Architect’s services,

§ 6.13 The Owner shall provide the Archilect a copy of the executed agrgement between the Owner and Contractor,
including the General Conditions of the Contract for Consfruction,

§ 6.14 The Owner shall provide the Archifect access to the Project site prior to commencement of the Work and shall
obligate the Coniractor to provide the Architect access to the Work as ¢ easonably necessary wherever it is in
preparation or progress.

§ 6.15 OMITTED

ARTICLE 7 COST OF THE WORK _

§ 7.1 For purposes of this Agreement, the Cost of the Work shall be the tolal cost to the Owner to construct afl
elements of the Project designed or specified by the Architect and shal! include contractors® general canditions costs,
overhead and profit. The Cost of the Work does not include the compensation of the Architect, the costs of the [and,
vights-of-way, financing, contingencies for changes in the Work or other costs that are the responsibility of the Owner,
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_ 1 Architect’s modification of the Construction Doouments shall be the limit of! th e. Al clntectimspnnsibmty_as_aﬂﬂsm

§ 7.2 The Ovwner's budget for 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 of the Work
represent the Architect’s judgment as a design professional. Tt is understood and agreed, however, that the Architect
has no control over material cost escalations and Iabor tost increases, and does not warrani of represent that actual
costs will not exceed any estimates,

§ 7.3 The Owner shall require the Cost Consultant to include appropriate contingencies for design, bidding or
negotiating, price escalation, and market conditions in estimates of the Cost of the Work. The Architect shall be
entitled to rely on the accuracy and completeness of estimates of the Cost of the Work the Cost Consultant prepares as
the Architect progresses with the Construction Documents Phass, The Architect shall prepare, as an Additional
Service, revisions to the Drawings, Specifications or other documents required due to the Cost Consultant’s
inaceuractes or incompleteness in preparing cost estimates. The Architect may review the Cost Consultant’s estimates
sclely for the Architeet’s guidance in completion of its services, however, the Architect shall report to the Ownen any
materjal inaccuracies and inconsistencies noted during any such review,

§ 7.4 I, prior to the initiation of the Construction Documenis Phase, the Cost Consultant’s estimate of the Cost of the
Worl exceeds the Owner’s budget for the Cost of the Work, the Architect in consultation with the Cost Consultant,
shall make appropriate récommendations to the Owner to adjust the Praject’s size, quality or budget, and the Owner
shall make such adjustments as determined by the Owner.

§ 7.5 Ifthe estimate of the Cost of the Work or the lowest bona fide bid or 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

41 givewritten approval of an increase in the budget for the Cost of the Work;

2 authorize rebidding or renegotiating of the Project within a reasonable time (if such excess has been

determined after receipt of bona fide bids or a negotiated proposal);

-3 in consultation ‘with the Architect, revise the Project program, scope, or quality as requived to reduce
the Cost of the Work and the Architect will revise the drawings as part of Basic Services; :
terminate in accordance with Section 10.5; or
implement any other mutually acceptable alternative.

It is acknowiedged by the Architest that the cost estimate, as well as the Owner's comments, for the conclusion
of the Deslgn Development phase will be provided after the Injtiation of the Construction Document phiase and
that the Architeot wll make revisions based on that Infermation as pant of Basie Servicas.Owner comments and
the cost estimate will be provided as sooh as possible but in no event later than December 15, 2013,

™ uT o

§ 7.6 Tf the Owner chooses to proceed under Section 7.5.3, the Avchitect, without additional compensation, shall
incorporate the required modiffeations in the applicable Phase as necessaty to comply with the Owner’s budget for the
Cost of the Work at the conclusion of such Phase Serviees, or the budget as adjusted under Section 7.5.1. The

Service under this Article 7.

§ 7.7 After incorporation of modifications under Section 7.6, the Architect shall, as an Additional Service, malee any
required revisions to flie Drawings, Specifications or ofher documents necessitated by subsequent cost estimates that
exceed the Ownei’s budget for the Cost of the 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 or equipnient.

ARTICLE 8 COPYRIGHTS AND LICENSES

§ 8.1 The Architect and the Owner wartant that in transmitting Instruments of Service, or any other information, the
transiitting party is the copyright owner of such information or has permission from the copyright owner fo transmit
such information for its use on the Project. I the Owner and Architect intend to transmit Instruments of Service or any
other information or documentation in digital form, they shall endeavor to estabiish necessary protocols governing
such transmissions.

§ 8.2 The Architect and the Architect’s consultants shall be deemed the authors and owners of their respective
Instruments of Service, including the Drawings and Specifications, and shall retain all comimon law, statutory and
other reserved rights, including copyrights. Submission or distribution of Instruments of Service to meet official
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regulatory requirentents or for similar purposes in cannection with the Project is not to be construed as publication in
derogation of the reserved rights of the Architect and the Architec’s consultants,

§ 8.3 Upon execution of this Agreement, the Architect grants to the Owner a nonexclugive Heense to use the -
Architect’s Instruments of Service solely and exclusively for purposes of constructing, nsing, maintaining, altering
and adding to the Preject, provided that the Owner substantially performs its obligations, including prompt payment of
all sums when due, under this Agreement. The Architect shall obtain similar nonexclusive lcenses from the
Architect’s consultants consistent with this Agreement. The license granted undet this Section permits the Owner to
authorize the Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliets, as well as the
Owner's consultanis and separate contractors, to reproduce applicable porttons of the Instruments of Service solely
and exclusively for use in performing services or construction for the Project, 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 In the event the Owner uses the Tnstruments of Service (including without fimitation any future additions or
alterations to the Project) without retaining and maintaining the retention of the authors of the Insttuments of Service,
the Owner releases the Architect and Avchitect’s consultant(s) from all claims and causes of action arising from such
uses, The Owner, to the extent permitted by law, further agrees to defend, indermnify and hold harmless the Avchitest
and its consultants from all costs and expenses, including the cost of defense, related to claims and causes of action
assefted by any third person or entity to {he exteni such costs and expenses arise from the Owner'’s use of the
Iristruments of Setvice under this Section 8,3.1, The terms of this Section 8.3.1 shall not apply ifthe Owner rightfuily
fer mmates this Agreement forr cause under Section 10.4,

(Paragraph delefed) -

§ 8.4 The Owner shall be permitted to retain and reproduce copaes of the Instroments of Service of the Architect and
the Architect’s consultants for the purpases of constructing, using, mainfaining, altering and adding to the Project,
provided the Owner shall compiy with all obligations, including prompt payment of all sums when due, under this
Agreement.

§ 8.5 In the event that this Agreement is terminated by the Owner under Section 10.4 or Section 10.5, the Architect
shall deliver to Owner copics of all of the Instruments of Service prepared by the Architect and the Architect’s
consultants for this Praject up to the date of termination, , provided Owner has fully paid Avchitect all sums due under
this Agreement as a percentage of work completed as of the effective date of termination, less any damages incurred,
or which may be incurred, by Owner as a result of the Avchitect’s conduct and/or breach of this agreement, The
Instruments of Service shall then become the preperty of the Owner, and may be reproduced and used or altered by

- Oviner or atty other person(s) or consultant(s) employed by Owner fot 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 fully paid for services rendered, the Avchitect will provide
electronic files in a format that can be used by another archjiect continuing work on the Project without any firther

payment from the Owner to the Avchitect. The Owner recognizes that data, plans, specifications, reports, docuinents or
other information recorded on or fransmitted as electronic media are subject to undetectable alteration, either
intentionat or unintentional due to, among other causes, transmission, conversion, media degradation, software exror,
ot human alteration. Accordingly, the electronic documents provided to the Owner are for informational purposes
only and ars not intended as an end-product. The Avchitect makes no warranties, either expressed or implied,
regarding the fithess or suitability of the electronic documents. Accordingly, the Owner agrees to waive any and all
claims against the Architect and the Architeot’s consultants relating in any way to the unauthorized use, reuse or
alteration of the electronic documents.

§ 8.6 Except for the licenses granted in this Article &, no other license or right shall be deemed granied or 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
Instrunients 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 DISPUTES

§ 9.1 General

§ 9.1.1 The Owner and Architect shall commerice all claims and causes of action, whether in contract, tort, o
otherwise, against the ofher 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 cage not motre than 10 years after the date of Substantial Completion of the Work, The Owrter and Architect waive
all claims and causes of action not commenced in accordance with this Section 9.1.1,

§ 9.1.2 Ifany dispute shatl arise between Owner and Contractor in connection with this Agreement ot the carrying out i
of the Wark, Including any dispute as to Archifect’s Issuance of eertificates, interpretations of the Drawings and !
Specifications, instructions regarding changes in the Work, or rejection of the Work, then Architect shall examtine all
the circurnstatces peilaining Lo such dispute and shall take account of any writing to Owner and Confractor in
accordance with Architect’s interpretation of the true purpose, intent and meaning of the Contract for Construction,
but such recommendation shall not be binding on the parties and shall be without prejudice to their rights under the
Conltract for Construction, or in litigation or any other dlsputewsolut:on proceeding, as the cass miay be, and shall not
affect or impair the ughts 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 1‘1g|1ts -against
each otlier and against the contractors, consultants, agents and emp!oyees of the other for damages, except such rights
as they may have fo the proceeds of such insurance as set forth in AIA Document A201-2007, General Conditions of’
16 Contract for Construction. The Owner or the Architect, as appropriate, shall require of the contracters, consultants,

r_‘ggg:p’[é and employees of any of them similar waivers in favor of the other parties enumerated herein.

“§ 9.1.4 The Architect shall indemnify and hold the Owner and the Owner’s officers and employees, the Project lenders
and investors, harmless firom and against damages, losses and judgments arising from claims by third parties,
including the reimbursement of reasonable attorneys’ fees and expenses recaverable under applicable law, but only to
the extent they are caused by the negligent acts or omissions of the Axrchitect, 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 shail 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 of this Project or the services 1enden ed

by the Architect. :

§ 9.1.5 The Owner shall indemnify and hold the Architect, its officers, employees and consultants harmless from and
dgainat damages, losses and judgnients arising from claims by third parties, including reasonable attorneys” fees and
expenses recoverable uinder applicable law, but only to the extent they are catised by the negligent acts or omissions of
the Owner and its employeos and consultants. The parties expressly agree that this indetnily provision does not
include, and inno event shall the Owner be required to assume, any obligation or duty to defend any claims, causes of
action, demands, or lawsuits in conntection with or atising out of this Project or the acts or omissions of e Owner,

§ 9.1.6 [Omitted]

§ 9.1.7 Ifthe Owner authorizes devnatlons recorded or unrecorded, from the Instruments of Service prepar red by the
Architect or its 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 of them from and against claims, damages,
losses and expenses, including but not limitecl to attorneys” fees, arising out of or resulling i n whole or in part from
such deviations,

§ 9.1.8 In the eveni either party to this Agreement shall institute any action or proceeding against the other party in
this Agreement, which action or proceeding concesns a conlroversy arising out of this Agreement, the prevailing party
in such aclion or proceeding shall be entitled to reimbursement from the unsuccessfil party for costs and attorneys’ =
Tees arising out of such action or proceeding. In addition to the foregoing award of attorneys® fees and costs, the |
prevailing party shall be entitfed to its attorneys’ fees and costs incurred in any post judgment proceedings to enforce '
any judgment in connection with this Agreeiment. This provision is separate and several and shall survive the merger
of this provision into any judgment, 1¥ tlie prevailing party’s reasovable atlorney fee payment is not covered hv
insurance, the maximem payment shall not be greater than $5,000.
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§ 0.1.9 Architect agrees that nto limited partner, member, officer, director, stockholder, sponsor, lender, employee,
ageid, servant or other representative of Owner (each an "individual") shall have any personal liability for the
performance of any obligations of Owner under this Apreement, nor shall any individual be responsible for any
liabilities resulting from this Agreement, and no recourse shall be had against the assets of any individual for payment

of any services due, or enforcement of any other relief, based upon any claiin made by Architect for breach of any
term of this Agresment or for any liabilities resulting fiom this Agreement.

§ 9.2 Mediation

§ 9.21 Any claim, dispute or other matter in question arlsing out of or related fo this Agreement shall be sub_]ect o
mediation as a condition precedent to binding dispute resolution. If such matter velates to or is the subject of a lien
arising out ofthe Architect’s services, the Ar chltect may proceed in accordance with applicable law to comply with the
lien notice or filing deadlines prior fo yesolution of the matter by mediation or by bisding dispute resolution.

§ 9.2.2 The Owaer and Architect shall endeavor to resolve olaims, disputes and ofher matlers in question beiween
them by mediation which, 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 requisst for mediation shall be made int writing, delivered to the other party lo the Agreement, and filed
with fhe person or entity administering the mediation. The request may be made concurvently with the filing of a
complaint or other apptapriate demand for binding dispute resolution but, in such event, mediation shall proceed in
advance of binding ispute resolution proceedings, which shall be stayed pending mediation for a period of 60 days
from the date of filing, unless stayed for a longer period by agreement of the parties or court order. If an arbiteation
proceeding is stayed pursuant to this section, the parties may nonetheless proceed to the selection of the arbitrator(s)

" and agree upon a schedule for later proceedings,

§ 9.23 The palties;'s;hall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is Jocated, unless another location is mutually agreed upon, Apreements 1eached in mediation shall
be enforceableas seftlement agreements in any court having jurisdiction thereof:

§ 9.2.4 If the patties do not resolve a dispute through mediation pursuant to this Section 9.2, the methad of binding
dispute resolution shall b the following:

(Check the appropriate box. If the Owner and Architect do not select a method of binding dispute resohttion below, or
do not subsequently agree inwriting t0 a binding dispute resolution method other H‘ran litigation, the dispute will be
resolved in a court of wmpetem‘ Jurisdiction.)

] A:h:trah on pursuant to Section 9.3 of this Agreament

[X] Litigation in a court of competent jurisdiction

|
i
{
:
?’

[ 1 Other Specify)

§ 9.3 Arhitration

§ 9.3.1 Ifthe 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 or related to this Agreement subject to, bt not resolved by,
mediation shall be subject to arbitvation which, mnless the parties nwtually agree otherwise, shall be administered by
the American Arbitration Assaciation in accordance with its Construction Industry Arbitration Rules in effect on the
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 adiministering the arbitration.

§ 9.3.1. A demand for achitration shall be madeno eailier than concurrently with the filing of a request for mediation,
but in no event shall it be made aRer the date when the institution of legal or equitable proceedings based on the claim,
dispirts or other matter in question would be barred by the applicable statute of [imitations. For statute of limitations
purposes, receipt of 8 wriiten demand for arbitration by the person or entity administering the arbitration shall
constitute the institution of legal or equitable proceedings based on the claim, dispute or ofher matter in question.

AlA Document B109™ — 2010. Copydight ® 2010 by The American Instifuie of Architects, Al rights reserved, WARNING: This AAS Depument is protected by
U.8, Copyright Law and [aternational Treaties, Unauthorized reproduction or distibution of this AIAY Decument, or any poricn of I, may resuit o
severe aivil and crimiina! penallies, and will be prosecuted Lo the maximum exlent possiisle under the tave. This document was produced by AlA software at

09:27:51 on 11/18/2013 under Order No.3130770324_1 which expires on 10/17/2614, and is not for resale.

User Notes: {1735201494)

21




§ 9.3.2 The foregoing agreement to arbiirate and other agreements to arbitrate with an additional person or entity duly
consented to by parties to this Agreement shall be specifically enforceable in secordance with applicable law in any
court having jurisdiction thereof,

§ 9.3.3 The award rendered by the arbitrator(s) shall be final, and judgment may be enfered upon it in accordance with
applicable law in any court having jurisdiction thereof.

§ 9.3.4 Consolidation or Jolnder

§ 9.3.4.1 Bither party, af its sole discretion, may conselidate an arbifration conducted under this Agreement with any
other arbitration to which it is a paity provided that (1) the arbitration agreement governing the othel arhitration
permits consolidation; (2) the arbitrations to be consolidated substantially involve common questions of law or fact;
aitd (3) the arbitrations einploy materially similar procedural rules and methods for selecting arbitrator(s).

§ 9.3.4.2 Bither party, at its sole diseretion, may include by joinder persons or entities substantiatly involved ina
common question of law or fact whose presence is required if complete relief is to be accorded in arbitration, provided
that the party sought to be _]omed consents in writing to such joinder. Consent to arbifration involving an additional
person o entity shall not constitite consent to arbitration of any clain, dispute or other matter in question not
described in the written consent.

§ 9.3.4.3 The Owner and Architect grani fo any person or entity made a party to an arbitration conducted under this
Section 9.3, whether by joinder or censohc!aﬂon, the sanie rights of joinder and consolidation as the Owner and
Architect under this Agy eemenl

ARTICLE 10  TERMINATION OR SUSPENSION _

§ 10.1 If the Owner fails to make payrments to the Architect in accordance with this Agreement, such failure shall be
considered substantial nonperformance and cause for termination or, at the Architect's ¢ aption, cause for suspension of
performance of sérvices under this Agreement. If the Architect elects to suspend services, the Architect shall give
seven chys wiitten nofice to the Owner before suspending services. In the event of a suspension of services, the
Architect shall have r:o habthty to the Owner for delay or damage caused the Owner because of such suspension of
services. Before Tesuming services, the Architect shall be paid al! sums due prior to suspension and any expenses
incuitred i in the interruption and resumption of the Architect’s services. The Architect’s fees for the remaining services
and the time schedules shall be equitably adjusted:

§ 10.2 If the Owner suspends the Project, the Acchitect 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 agresment by the parlies. .

§ 10.3 Tf the Owner suspends the Project for more than 380 cunulative days for yeasons ofhier than the fult of the

Archltect the Architect may terminate this Agreement by giving not less than seven days* written notice.

§ 104 Either party may tetminate this Agreement upon not less than seven days’ written notice should the other party
fail substantially to perform in accordance with the terms ofthls Agreement through no fault of the party initiating the
sermination, and such failure is not cured within such seven-day period.

§ 10.5 The Owner may terminate this Agreement upon not tess than seven days’ written notice to the Architeot for the
Owrier’s conveniaice and without cause.

§ 10.6 In the event of termination not the favlt of the Architect, the Architect shall be compensated for services
performed prior to termination, together with Reimbursable Expenses then due.

{Paragraph deleted)
§ 10.7{Omitted]

§ 10.8 The Ownei”s rights Lo use the Avchitect’s Instruments of Service inthe event of a termination of this Agreement
are set forth in Article 8 and Section 12.10.

AlA Document B1909™ -~ 2140, Capyright @ 2010 by The Amerjcan Institute of Architects. Al rights reserved WARNING: This AIAT Document is pretectad by
U.5. Copyrighl Law aml nternafioral Treafies. Unauthorlzed reproduction ar distribution of this AAY Document, or any porlien of &, ey result in
severa olvil end crisntnal penaltios, and witl he proseculed Lo the maxhnuin extent possilie unger the ew. This documentwas produced by AlA software at
09:27:51 en 1118720113 under Order No.3130770324_1 which expires on 10/17/2014, and is not for resale,

User Motes: (1735291494}




ARTICLE 11 MISCELLANEOUS PROVISIONS

§ 11.1 This Agreement shall be governed by the law of the place where the Praject is Tocated, exeept that if the parties
have selected arbitration as the metliod of binding dispute resolution, the Federal Arbitration Act shall govern
Section 9.3,

§ 11.2 Terms in this Agreemont shall have the same meaning us those in AIA Docurent A201-2007, General
Cuonditions of the Contract for Construction.

§ 11.3 The Owner and Architect, respectively, bind themselves, thelr agents, successors, assigns and legal

representatives to this Agrecment. Neithey the Owner nor ilie Architect shall assign this Agreement without the 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 {0 a nonprofit public benefit
corporation affiliated with the Owner, or a limifed partnership of which Gwner ar an affiliated nonprofit public benefit
corpotation or Himited liabillly company is the general pariner, if the lender or other assigiiee agrees to assume the
Owner’s rights and obligations under this Agresment arising from and after the effective date of snch assignment. The
Avchitect agrees to execute any consent reasonably required for any such assigniment or grant of security interest,
Notwithstanding the foregoinig, The Architect shall not, in connection with any such assignment by the Owner, be
requited to exeeute any dotuments that in any way might, in the reasonable judgment of the Architect, increase the
Avxchitect’s contractual or legal obligations or risks, or the availability or costs of {ts professional or general liability
insurance.

§ 114 Ifthe Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submiited to the Architect fof review at least 14 days prior Lo the requested dates of execution. If the Owiier requests
the Architect fo execuie consents reasonably required to Tacilitate assighment to a lender, the Architect shall execute
all such consents that are consistent with this Apreement, provided the proposed consent is subimitted to the Architecl
for réview 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 of this Agreement,

§ 11,5Nothing contained in this Agreement shall create a contractual relationship with or a cause of aetion In favor of
a third party agaiist either the Owner or Architect.

§ 1.8 Unless ofherwise required in this Agreement, the Architect shall have no responsibility for the discovery,
presence, handling, removal of disposal of, or exposure of persons to, hazardous materials or toxic substances in any
form at the Project site, '

§ 11.7 The Architect shall have theright to include photographic or artistic representations of the design of the Project
among the Architect’s promotional and professional materials. The Architect shall be given reasonable sccess to the
completed Project to make such representations. However, the Architect’s materials shall not include the Owner*s

. confidential ot proprietary information if the Owner has previously advised the Architect in writing of the specific

information considered by the Owner to be confidential or proprietary. The Owner shall provide professional credit for
the Architect in the Owner’s promotional materials for the Project.

§ 11.8 If the Architect or Owner receives information specifically designated by the other parly as "confidential” or
"husiness proprietary,” the receiving party shall keep such informaticn siriclly confidential and shall not disclose itto
any ofler person except to (1) i1s employees, (2) those who need to know the content of such information in order to
perform services or constriction solely and exclusively for the Project, or (3) its consultants and contractors whose
contracts include similar restrictions on the use of confidential information. In the event of any violation of this
provision, either party shall be entitled to seek injunctive relief as well as any ofher remedies available at law or in
equity. This section shal{ not apply to information in whatever form that comes Into the public domain, nar shell it
restrict the Architect or Owner fiom giving notices required by law or complying with an order to provide information
or data when such order is issued by a cowrt, administeative agency or other authority with proper jurisdiction, or if it
is reasonably necessary for the Architect or Owner to defend itself from any suit or claim.

§ 119 Acchitect 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 full force and effect at all times while
Architect is performing sérvices 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 Aschitect shall be responsible for the quality, technical accuracy, timely completion and coordination of
all services provided by the Architect under this Agreement. The Architect shall, without additional compensation,
correct or revise any errors, emissions or other deficiencies in the Instruments of Service.

ARTICLE 12  GOMPENSATION

§ 121 For the Architect’s Pre-Design Services described under Article 3, fhe Owner shall compensate the Architectas
Follows:

{fnsert amount gf, or basis for, compensation.)

| /A

§ 12.1.1 For attendance at meetings in excess of the number specified in Section 3.4, the Owner shail compensate the
Architect as follpws;

(Trsert amovnt of, or basis for, conpensation.)

The monthly fee for Cons['i nction Administration Services after 16 months shall be $10,000.00 per month, or fraction
thereof,

§ 12.2 For the Architect’s Basic Setvices described under Article 4, the Owner shafl compensate the Architect as
follows:
(Tnsert amount of, or basis for, compensation.)

| $710 'UZQD.(JU (Seven hundred ten thousand dollars)

§ 2.3 For Additional Services designated in Section 5.1, the Owner shall compensate the Architect as follows:
{Inseit amount of, or basis for, compensation. If necessary, list specific services towhich particular methods of
compensation applp}

| wa

§ 12.4 For Additionat Services that may avise during the cowse of'the Project, including those under Section 5.3, the
Owner shall compengate the Architect as follows:
(Insert amownt of, or basis for, compensation,)

| Architect’s hourly fee schedule noted in Section 12.8.

§ 12.5 Compensation for Additional Services of the Architect’s consultants when not included in Sections 12.3 or
12,4, shall be the amount favoiced to the Architect plus ten percent { 10%6), or as olherwise stated below:

§ 12.6 Where compénsation for Bassc Sexvices is based on a sti pulated sum or pel centage of the Cost of the Work, the
compensation for each phase of services shall be as folows;

Schematic Design Phase Nineteen  percent { 19 %)
Design Development Phase Sixteen  percent ( 16 %)
Construction Documents Phase. Forty-three  percent ( 43 %o}
Bidding or Negotiation Phase Two  percent ( 2 %o} |
Construction Phase Twenty  percent { 20 %) i
Total Basic Compensation one hundved  percent 100 %)
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"The Owner acknowledges that with an accelerated Project delivery or multiple bid package process, the Architect may
be providing its services in multiple Phases simultancously. Therefore, the Architect shall be permitted to invoice
meonthly in propoition to gervices performed in each Phase of Services, as appropriate.

§ 12,7 When compensation is based on a percentages of the Cost of the Work and any portions of the Project ave deleted
or otherwise not constructed, compensation for those portions of the Project shall be payable to the extent services are
performied on those portions, in accordance with the schedule set forth in Section 12,6 based on {1) the Jowest bona
fide bid or negotiated proposal, or (2) ifno such bid or proposal is received, the most recent estimate oFthe Cost of the
Work for such portions of the Project. The Architect shall be entitled to compensation in accordance with this
Agreement for all services performed whether or not the Construction Phase is conimenced,

§ 12.8 The hourly billing rates for services of the Architect and the Architect’s consultants, if any, are set forth below,
The rates shall be adjusted in accordance with the Architect’s and Architect’s consultanis’ normal review practices.
{If applicable, aftdch it exhibit of hourly billing rates or insert them belfow,),

Employee or Catagory Rate

Principal Architect/Engineer $ 240.00 per hour
Senior Project Manager $ 175.00 per how
Senior Designer . $140.00 per hour
Designer : $100.00 per hour
Draftsperson $100.00 per hour
Tunior Designer $80.00 per howr
Intern $60.00 per hour
Office Manager/Staff o $75.00 per hour

‘§ 12.9 Compensation for Reimbursable Expenses

§ 12.9.1 Reimbursable Expenses are in addition to compensation for Pre-Design, Basic and Additional Services and
include expenses incureed by the Architect and the Architect’s consultanis directly related to the Project, as follows:

A Transportation and authorized out-of-town {ravel and subsistence.,
2 Mail, delivery or shipping,
3 Fees paid for securing approvil of authorities having jurisdiction over the Project;
4 Printing, reproductions, plots, standard form docoments;
A Omitled
.6 Expense of overtime work requiring higher than regular rates, if authorized in advance by the Owner;
g .
{Paragraphs deleterd)

Other similar Project-related expenditures, when authorized in advance by Owner.,

§ 12.9.2 For Reimbursable Expenses the compensation shall be the expenses incurred by the Architect and the

I
I
|

|

Architect’s consultants plus ten percent { 10%) of the expenses incurved,

§ 12.10 Compensation for Use of Architect's Instruments of Service

I the Owner terminaies the Architect for its convenience under Section 1.5, or the Architect terminates this
Agreement vnder Section 10.3, the Owner shall pay a licensing fee as compensation for the Owner’s continued uss of
the Architeci’s Instruments of Service solely for purposes of completing, using and maintaining the Project as follows:
Compensation for use of Architect’s Instruments of Service shall be determined at that time.

§ 12.11 Payments to the Archifest
§ 12111 An initial payment of ten thousand (§ 10,000.,00) shall be made npon execution of this Agreemnent and is
the minimum payment under this Agreement. It shall be credited to the Owner's account in the final invoice.

§ 12112

{Paragraphs delefed)
Omitted

§ 12.11.3 [Omitted]
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§ 12.11.4 Records of Reimbursable Expenses, expenses pertaining to Additional Services, and services performed on
the basis of hourly rates shall be availableto the Owner at mutually convenient times.

ARTICLE 13 SPECIAL TERMS AND GONDITIONS . N
Special ferms and conditions that modity this Agreement are as follows:

4.5.2.4 The Architect will consider *equal’ substiiutions only. 1t 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, :

6.3.1 This project is on an accelerated schedule and Owner agrees to include in the budget sufficient cnntingencies to
cover potential additional costs such as change orders.

Cost of the Work: The Architect cannot and dees not warrant or represent that bids or negotiated prices will not vary
fiom the client’s budget for the Project or fiom any estimate of the Cost of the Work or evaluation prepared or agreed
to by the Architect, Th_e Architect cannot and does not warrant or represent that the project schedule or 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 construetion schedules, Should the
client require cost estimates and time scliedules that are reliable it is the responsibility of the cliont fo employ the

services of an independent consultant or contractor for such purposes.

1t is understood and agreed that the Architect shall perform ifs services in accordance with the generatly accepted

_'stand'u g of professional skill and care. This standard of care shall app]y to all services performed by Architect,
-including but not limited fo, the Architect’s efforts to provide services to meet the Owner’s expressed goals. The

Architect makes 1o vepresentations or warranties, whether expressed or implied, with respect (o the servicés rendered
hereunder and makes no representations, whether expressed or implied, that the Project will achieve the Ovmer’s
sxpressed goals.

The LEED Green Building Ratling System or similar environmental guidelines ("LEED") utilizes certain design,
construction and usage criteria in order to promote environmentally friendly building. The Owner acknowledpes and
understands that LEED is subject to interpretation, and achieving levels of compliance involves factors beyond the
control of the Architect, including, but not imited to, the Owner’s use, operation and maintenance of the completed
project. Tn addressing LEED, the Architect shall perform its services in a manner consistent with that degree of skill
and cave ordinarily. exercised by design professionals performing similar services in the same locality, and under the
same or similar circomstances and conditions. The Architect will use reasonable care consistent with the foregoing
standard in m_terpretm g LEED and designing in accordance with LEED. The Architect shall not be responsible for any
environmental or energy issues arising out of the Owner’s use and operation of fhe completed project. Neither the
Owner nor the Architect shall be hable to the other or shall make any clahm for any incidental, indirect or
consequential damages arising out of, or connected in any way to the Project or this Agreerment. This mutual waiver
includes, but is not limited to, damages related to loss of use, Toss of profits, loss of income, foss of reputation,

nit,

unyeglized savings or diminution of property value and shall apply to any cause of action including negligence, sirict
linbility, breach of contract and breach of warranty.

Project construction duration is 16 months, and begins afler the 10 day mobilization period from the Netice to
Proceed. I constiuction exceeds this time period, additional services shiall berequired and are noted in Section 12,1, 1.

This contract shall terminate 2.5 years from the date of this Agreement,

The Work shall be invoiced monthly ai a percentage of completion. All bills are payable within thirty days of receipt
of inveice. Bills unpaid in sixty days will be charged a service charge of one and one half percent or maximum
allowable by 1aw per month andfor part of month on any unpaid balance, beginning with invoices received after
Qcteober 1, 2013,

ARTICLE 14 SCOPE OF THE AGREEMENT _

§ 14.1 This Agreament represents the enfire and integrated agreenent between the Owner and the Architect and
supersedes all prior negotiations, representations or agreements, either weitten or oral, This Agreement may be
amended only by written instrument signed by both Owner and Architect,

AlA Document B109™ ~ 2040, Copyright © 2010 by The American Instilule of Architects. All fights reserved. WARNIMG: This AIA™ Document [s protected by
LS, Copyright Law and Internalional Traaties, Unoutherlzed reproduction or distiibuiien of fits AIAY Document, or any porlian of it, may result in
severe eivil and orimingl penaliies, and vAll e prosecuted o the maximum exient possitle under the lave, This document was produced by AlA software at
09:27:51 on 14/18/2013 under Crder No.3130770324_1 which expires on 10/17/2014, and is not for resale,

User Notes: (17352914 84)
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§ 14,2 This Agreement is comprised of the following documents listed below:
A ATA Document B169™.2010, Standard Form Agreement Between Owner and Architect
2 AIA Dooument E201™.2007, Digital Data Protocal Exhibit, if completed, or the following:

3 Other documents:
{List other dociments, if oy, incliding additional scopes of service forming parl of the Ag eemenf J

‘Exhibit 1 — Schedule
Exhibit 2 — Architect’s Certificate of Tnsurance

This Agresment entered into as of the day and year first written above.

| iR ol l

(OwnER (Srgmrfﬂc) ARCHITECT (Signature)
The Six Veterans Housmg LP,a Cahfoxma limited Angela Brooks, ATA !
par toer ship . _ Brooks -+ Scarpa Architects, Ino,

By: The Six Vatel ans Housmg GP LLC, a California
limited liability company, its gener: aI partier

By: The Skid Row Housing Trust, a California
nonprofit public benefit corpofation, its sola
menber/mandgér

By: Dana Trujillo, Housing Developiment Director

(Printed name and title) (Prifted name and title)

AlA Document B1097 — 2010, CUPYHEH@ZO?O by The Amerlcan Institule of Architects. All rights reserved, WARNING: This AIA® Document is protected by

Init. (L5, Capyright Law and Intemational Treaties, Unauthorized "ﬂprouuctaon or distribution of this AIAY Decument, or any portica of It, may result in
severs oivil and erlminal penaities, and will be prosecuted to the maximom extent possible under the lavi. This document was produced by ALA software al
1. 08:27:51 on 11/18/20%3 under Order No.3130770324_1 which expires on 10!1?:’2014, and is not for resale.
- AW UserNotes: (1735294494)
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EXHIBIT B
ASSIGNMENT OF ARCHITECT'S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Arxchitect's Consent and Certificate)
' (THE SIX PROJECT) '

CONSENT AND CERTIFICATE

Pursuant to that certain assignment of Architect's Contract
dnd Plang and Specifications and Permitg (the "Agssignmentm)
executed by The 8ix Veterang Housing LP, a California limited
spartnership ("Borrower") on mpdcH 2 . 2014 , the undersigned, as
Architect, hereby consents to the assignment by Borrower of the
Plans (all defined termg herein shall have the meaning defined in
the Assgignment), the Permits and the Contract to the City of Los
Angeles, a municipal corporation and charter city ("the City"), and
to each and all of the  terms and conditions of such attached
agssignment and confirms to the City that (a) the Contract
constitutes the entire agreement between the undergigned and
Borrower relating to the Project, (b) the Contract is in full foxrce
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 congent of the City, (e) the undersigned agrees to be bound
by the provigions of the Loan Agreement restricting the ability of
Borrower to make changes in the Plang without the prior written
congent of the City, {(f) the undersigned is not aware of any prior
aggignment of 'the Plans, the Permits or the Contract by Borrower,
and (g} a complete copy of the Plans and all Permits will be

delivered to the City. The undersigned agrees that in the event of
any default by Borrower under the Contract, the undersigned will
give written notice to the City thereof and the City shall have the
right, but not the obligation, ‘to cure. said default within sixty
(60) days from the City's receipt of such notice.

*

»
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The undersigned further agrees that in the event the City
becomes the owner of the Project, or undertakes to complete
congtruction. thereof, or assigns its rights to the Plans, the
Permits and the specifications under the Contract to ancther person
or entity, or otherwise requires the use of the Plans’, the Permits
and the specifications, the City, its successors and assigns are
authorized to use the Plans, the Permits and the specificaticns
without additional cost or expense beyond that stated in the
Contract, all rights under the Contract otherwise exercisable by
Borrower may be exercised by the City or such successor or assign,
and the undersigned will perform its obligations in conformity with
the Contract for the benefit of - the City, 1its sguccegsorsg. or
assigns. ' - -

In order to induce the City to enter into the TLoan Agreement
and make the advances contemplated therein, the undersigned
certifies to the City ds follows: )

{a} As represented in the Plang, the Development will comply
with (2) all statues, rules, regulations and ordinances
of all governmental agencies having jurisdiction over the
Project, including, without limitation, those relating to
zoning, building, pollution control and energy use; (2)
all applicable covenants, conditions and restrictions
affecting the Site and the Project, and {3) the
requirements  of the appropriate. board of fire
underwriters.

(b) Comstruction of the Project in accordance with the Plang
will not result in any encroachment ‘on any adjoining
property or on any surface easement.

(c)A The Plansg will inciude (1) any recommendations contained
in any scil or other geological test performed on the

gite, and (2) parking for cars sufficient to meet the -

requirements of all applicable statutes, rules,

requlations, ordinances, tract map’conditiong and leases.

(d) The undersgigned . is duly licensed to conduct its business

' in the Jjurisdiction where its, services are to be

; ‘performed and will maintain such license in full force
and effect throughout the term of the Contract.

L{B) - (2 of 3}
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The City shall have the right at any time to use all plans,
spechlcatlons and drawings from the Project prepared by er for the
undersigried for the Project; 1nplud1ng, vwithoitt. limitation, the
Blang, and the ideas, designs and concepts contained therein,
without payment of any additichal Fees or chargss tg the
undersigoed for such use.

The undersigned hereby assigns te the City all of %he
underszgned‘s xlght title: and Interest 1in, Lo and uander all
subcontracts which are now or hersafter entered into by the
undersigned in furtherance of its obligations under the Contract;
provided, however, that until a default decurs by the undersigred
under the Contract, the City shall net exercise any rights in the
subgontracts whith are hereby ddsigned,

The Undersigned dckrowledges that the City is ralylng oY
among other thlngs, the Consernt:, cenflrmatl@ns, agreements and
aBsufances provided hewein 18 entéring into the Toan Bgreement, dnd
agreeing toe advance funds thereunder to Borrower for construction.
of thé Pzoject,

onren:  Wawha o0F, 1914~

ARCHITEGT: e
Title ﬁ‘e&1 TN
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EXHIBIT M
1L.OAN AGREEMENT
(THE SIX PROJECT)

SCHEDULE OF PERFORMANCE

The Project timeline is as follows:
ITEM

DATE

M - {1 of 1)
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EXHIBIT M

Schedule of Performance

The Six
Item No. Task/Submission Requirement Date

1 Submit copies of Relocation Natices 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 Cof O or C of 0) 12/15
17 Full Leasing Completed : 6/16
18 Receive approved IRS Form 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 RESTRICTIOﬁS AND MAXIMUM RENTS

A. AFFORDABILITY RESTRICTIONS. The affordability of the Project
. ahall be maintained as follows:

A,

Ten (10} efficiency and one (1) one bedrcom units in the

Project shall at all times be occupied or held vacant and

available for rental by 30% Income Households thirty
percent3ng. )

‘Nine (9) efficiency units in the Project shall at all
times be occupied or held vacdant and available for rental -

by 45% Income Hougeholds.

Three {3) efficiency and two (2) on bedroom units in the
Project shall at all times be occupied or held vacant and
available for rental by 60% Income Households.

The Project shall at all timeg provide the following

units to be occupied or held vacant and available for

rental by tenants with mobility impairments, two (2)
efficiency accegsgible units by 30% Incowme Households, one
(1) efficiency accessgible unit by 45% Income Household,

cand one (1) one bedroom unit by 60% Income Household.

The Project shall at all timeg provide the following

units to be occupied or held vacant and available for
rental by tenants with sensory impairments, one (1)
efficiency accesggible unit by 60% Income Households and

one (1) one bedroom accessgible unit by 30% Income

Heousehold.

. Income determlnatlon shall be made at the time of initial

occupancy of a unit by a tenant

All units are described and 11m1ted as set forth in this
Exhibit WM.

N o~ {2 of 3)
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EXHIBIT N

REGULATORY AGREEMENT
OCCUPANCY AND RENT RESTRICTIONS
The Six
811 South Carendelet Street, Los Angeles, CA 90057
INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE
Family Very Very Very Low Income TCAC! MHP Rent Limits
Size 30% 40% 50% 60% 100% 100% | Utility Altow.;  Utility
1 17,130 22,840 28,550 34,260 57,100 Eff 1,426 25 0
2 19,560 | 26,080 | 32600| 39,120 65,200 1-pdrm 1,528 33 0
3 22,020 29,360 36,700 44,040 73,400 2-drm 1,834 40 0
4 24,450 32,600 40,750 48,900 81,500 3-bdrm 2,120 49 0
5 26,430 35,240 44,050 52,860 88,100 4-bdrm 2,364 60 0
6 28,380 37,840 47 300 56,760 94,600 5-bdrm 2,608 68 0
7 30,330 | 40,440 505501 60660 101,100
8 32,280 43,040 53,800 54,560 107,600
RENT SCHEDULE
Monthly Monthly Monthly Total Tofal HOME-Assisted Units Floating {FL} | Accessible
Unit Percent Gross Utility Net Number #of Units Regulated | Regulated | or Fixed (FX) | Sensory {S)
Type Median Rent Allow, Rent of Units Bdrms. by HCIDLA by TCAG Mohitity (M)
Efficiency 30% $428 $0 $428 20 0 10 20 FL 2(M)
Efficiency 45% 3642 $0 $642 18 0 g 18 FL 1(M)
Efficiency 60% $856 $0 $856 7 0 3 7 FL 1(8)
One Bdrm/One Bath 30% $458 30 $458 1 1 1 1 FL 1(8)
One Bdimn/One Bath 60% $917 $0 $917 4 4 2 4 FL 1{M)
Mas- 1 br N/A $0 30 $0 2 2 0 1]
' TOTAL 52 7 25 50

The income and rent schedules are effective December 18, 2013,

The Gity may revise the Income Limils and Rent Schedule annually as reflected by changes in the area median income for Los Angeles. In the event of a condlicts
hetween requirements of HUD project based rental asisted buildings and the income limits and rents set forth herein the HUD confract fimits shall control,
Utility Altowances are: 1) published by the Housing Authority of Gity of Los Angeles {HACLA} including gas space heating, gas cocking, basic eleciricity,

code enforcement and rent stabilizafion, or 2)

Credit. Allocation Committee.
Number of units regulated by percent of median income

as calculated by the California Utility Allowance Calculator method approved by the California Tax

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 total
Sensory 2 Min 2% of total
Total 3] Min 7% of total

N (3 of 3)



EXHIBIT O
LOAN AGREEMENT
. (THE SIX PROJECT)

SECTION 3 CLAUSE

The work to be performed under this contract 18 subject to the
requirements of Section 3 of the Housing and Urban Development
Act of 1968, as amended, 12 U.3.C. 1701u (section 3). The
purpose of Section 3 is to ensure that employment and other
economic opportunities generated by HUD assistance or HUD-
assisted projects covered by Section 3, shall, to the greatest
extent feasible, be directed to low-and very low-income
persons, particularly persons who are recipients of  HUD
assistance for housing.

The parties to this contract agree to comply with HUD's
regulations in 24 CFR part, 135, which implement Section 3. Asg
evidenced by their execution of this contract, the parties to
this contract certify that they are under no contractual or
other impedimeént that would prevent them from complying with
the part 135 regulations.

The contractor agrees to send to each labor organization or
representative of workers with which the contractor has a
collective bargailning agreement or other understanding, if
any, a notice advising the labor organization or workers!
representative of the contractor's commitments under this

Section 3 clause, and will post copies of the notice in
conspicuocus places at the work site where both employees and
applicantg for training and employment positions can see the
notice. The notice shall describe the Section 3 preferences,
shall set forth minimum number-of job titles subject to hire,
availability of apprenticedhip and training positions, the

" gualifications for each; and the name and location of the

pergon{g) taking applications for each of the pogitions; and
the anticipated date the work shall begin.

' i

G - (1 of 3)
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The contractor agrees ‘to include the Section 3 clause in every
 gubcontract subject to compliance with regulatlons in 24 CFR
part 135, and agrees to take appropriate action, as provided
in an applicable prov151on cf the subcontract or in this
Section 3 clause, upon a flndlﬂg that the subcontractor is in
violation of the regulations in 24 CFR part 135. The
contractor will not subcontract with any subcontractor where
the contractor has notice or knowledge that the subcontractor

has been found in violation of the regulations in 24 CFR part

135.

The contractor will certify that any wvacant employment
positions, including training positions, that are filled (1)
after the contractor ig selected but before the contract is
executed, amnd (2) with persong -other than those to whom the
regulations of 24 CFR part 135 require employment
opportunities to be directed, were not filled to circumvent
the contractor's obligations under 24 CFR part 135.

Noncompliancé with HUD's regulations in 24 CFR part 135 may

regult in sanctions, termination of this contract’ for default,,

and debarment or guspension from future HUD assgisted
contracts.

with respact to work performed in connection with Section 3
covered’ Indian housing assistance, Sectiocn 7(b) of the Tndian
Self-Determination and Education Asgsistance Act (25 U.8.C.
450e) also applies to the work to be performed under this
contract. Section 7(b) reguires that to the greatest extent
feasible (I) preference and opportunities for training and
_employment subcontracts shall be given to Indians, and (ii)

preference in the award of contractg and subcontracts shall be
given to Indian Organizations and Indian-Owned Economic
Enterprises. Parties to this contract that are gubject to the
provigiong 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).

0 - (2 of 3)
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The Contractor/Subcontractor/Service Provider by thig signature
atfixed hereto declares under penalty of perjury;
Contractor/Subcontractor/Service Provider has read city

requirenents contained within the City Loan Documents and BExhibits.

and accepts all its requirements contained therein for all of
his/her operations within the City of Los Angeles.

< ’ﬂ /z/Z = Q/H/Z}/&’V\JE KiM) Pyec WD(JWT‘

gigdature & Print Name and Title _ /C;~/5. C:9m§f5ucfﬁwfz;
Signature Print Name and Title
Signature Print Name and Title

Date:

7
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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 §, 2001

TO: THE HEADS OF ALL DEPARTMENTS, OFFICES
AND COMMISSIONS OF CITY GOVERNMENT

SUBJECT: CITY OF LOS ANGELES MINORITY, WOMEN
AND OTHER BUSINESS ENTERPRISE PROGRAM

Effective immediately, each department {Awarding Authonty)} which issues invitations
for bids or requests for proposals (RFPs) for work to be performed under contracts
awarded by the City of L.os Angeles shall implement this directive by utilizing the
outreach program set forth herein.

ftis the Policy of the City of Los Angeles to provide Minority Business Enterprises
(MBEs)', Women Business Enterprises (WBEs) and all Other Business Enterprises
(OBEs) an equal opportunity to participate in the performance of all city contracts. This
policy applies to all City Depariments, Proprietary Departments, and Boards and

Commissions, which may, by their authority, award construction, procurement, and
personal service contracts,

The Mayor’s Office of Economic Development (MOED) shall have the primary
responsibility for coordinating and managing city business development and outreach
efforts designed to enhance business opportunities for minority, women, and other
business enterprises, including small local businesses.

In coordination with the Mayor’s Office of Economic Development, the heads of dll
departments of city government shall be responsible for developing, managing, and
implementing the MBE, WBE, and OBE policy and program. Departmments are required

' Far the purposes of this Executive Ditective. “minority grovp membes™ shall be synonyvenons with “*minority person” as defined in
the cade of Fedem] Regularions. 45CFR, Part 26



to submit a quarterly report covering the activities and their outcomes relating to the
efforts undertaken by the respective’ Departments to implement the minority, women, and
other business enterprise program outlined in this Directive.

All Awarding Authorities whick issue invitations for bids or RFPs for work tp be
performed under contracts valued at $100,000 or more shall require bidders or proposers
to eonduct the City’s “Good Faith Effort,” unless otherwise determined by MOED. The
aforementioned policy shall be implemented as outlined in the City of Los Angeles
Minority, Women and Other Business Enterprise Program.

CITY OF 1,08 ANGELES MINORITY, WOMEN AND
OTHER BUSINESS ENTERPRISE PROGRAM

Departmental Responsibilities

The department heads will assign to the Purchasing Agent, Contract Administrators,
Contract Compliantce Officers and/or Affirmative Action Officers the responsibility for
developing, managing, and implementing the MBE, WBE and OBE policy and program
on a day-to-day basis. In order to implement effectively this policy the following
program areas will be incorporated within the body of each individual departmental plan:

1. . Development of information and communication outreach programs on
contracting and bidding procedures, along with the timely dissemination
of contract and bid information to both public and private business
assistance centers, Chambers of Commerce, Minority and Women
Business and Trade Associations.

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
availabié to all buyers, storekeepers with purchasing authority, and all

other departmental personnel with authority to solicit bids and enter into
negotiated personal service contracts.

Development and maintenance of listings of MBEs, WRBEs, and OBEs fo
be made available to all primeé contractors, vendors, and suppliers who
seek to comply with contract requirements and/or subcoiitracts and joint

" venture opportunities. The lsting shall include, but not limited to: the
name, address, telephone number, ethnicity and gender of owner, and the
service, commedity or goods provided, sold or manufactured.

(W8]

4. Participation in minority trade fairs and other outside activities related to
the development of minority, women and other vendors.

{2
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10,

11,

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

Evaluate and verify, as necessary, the eligibility of all firms and joint
ventures whe claim to be minority or women-owned in coordination with

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

Angeles,

Develop and implement workshops for buyers, storekeepers, and any
departmental personnel with authority ti negotiate construction,
procurement, and personal service contracts, on how to do business with
minority, women-owned and dther business enterprises.

All bids, RFPs, and constniction notices, whenever posgible, be published
in widely circulated riewspapers, trade associations and business
publications, including those which focus on minority and women
business communities, and through the utilization of radio and any other
electronic media.

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

businesses.

All purchasing authorities and/or department 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.

All bids and RFPs will give notice. that the City requires a good faith
outreach effort by contractors, suppliers, and vendors t& subcontract with

" minorily, women and other confractors, suppliers, and vendors in theix
" performance of City contracts.

The “Good Faith Effort” requirement shall be apphed in all city
procurement, personal services and construction contracts valuedin excess
of $100,000, unless otherwise determined by MOED. All Awarding
Authorities shall notify MOED of the anticipated levels of MBE and WBE
participation for each contract.

- Other government entities may not have Good Faith Effort programs that

meet the city’s standards for business development or owtreach. In the
event that the city participates (“piggybacks™) onto an existing contract of
another government entity or association of government entities, the city
shall first evaluate the host contract to determine the extent and effect of

L



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 ds part of the request for approval of
any resulting contract by the Mayor's Office.

Mayer’s Office of Economic Development Responsibilities

Departments shall seek assistance from the Mayor’s Office of Economic Development to
implement the previously stated dspartmental responsibilities. MOED has the
responsibility. of providing fhie respective Departments, covered by this directive, with the
following services, including but not limited to:

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

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

3. Information relating to compliance with Federal and State busiriess
otitreach regulations.

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

5. Technical expertise in the development of the necessary .databaaes,
directories, and reports rélating to MBE, WBE and OBE progrant
compliance.

6. - The Good Faith Effort requirement does not apply to contracis valued at

$100,000 or Iess, but that fact shall not prevent MOED from providing to

departments, at its discretion, outreach and other services authorized under

" this diréctive, with respect to such contracts.

7. Such other assistance as may be necessary in connection with the
implementation of this directive by the Departments.

Quarterly Reports

Departments shall subrait a Quarterly Report to MOED covering the activities relating to
the efforts undertaken by the Departments to implement the MBE, WBE and OBE
outreéach 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
guarter, commencing with the quarter ending March 31, 2001. The Report shall include,
but not be limited to:



Py—

Lad

A summary of all contract dollars and number of contracts awarded during
the quarter to prime contractors and subcontractors, with a bredkdown of

. awards to MBE, WBE and OBE firms. The data shall be further

summarized by ethnic categories as determined by MOED.

A list of all contracts awarded or contract amendments awarded during the
quarter. Each contract shall list the name of the prime contractor and each
subcontractor on the project and include award date, contract term,
contract iype, award amount, contact person, othnicity, gender, city, state,
zip, telephone and fax mmmber,

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

All signiﬁcz;nt. efforts undertaken to implement the various elements of the
MBE, WBE and OBE Program outlined in this Directive.

Any and all other data or Departmentat information relating to business

_ development or husiness outreach as may be requested by MOED to

further program development:

Good Faith Effort Policy and Documentation

Bidders and proposers shall assist the city in implementing this policy by taking all
reasonable steps to ensure that all dvailable business enterprises, including MBEs, WBEs,
and OBEs have an equal opportunity to compete for and participate in city contracts, As
outlined below, the following indieators and point scale will be used to determine the
bidder’s and proposer’s compliance with the Good Faith Effort requiréments:

(B

The biddér’s or praposer’s efforts to obtain participation by MBEs, WBEs,
and OBEs can reasopably be expected by the Awarding Authority to
produce a level of participation by interested subcontractors, intiuding

)

(3)

percent MBE and percent WBE as established by the
Awarding Authority.

0 Points

The bidder or proposer attended pre-solicitation or pre-bid meetings, if
any, scheduled by the Awarding Authority to inform all bidders or
proposers of the requirements for the project for which the contract will be
awarded. The Awarding Authority may waive thik requirement if the
bidder or proposer certifies it is informed ag to those project requirements.

10 Points

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




(4)

s

(6

(7

{8)

fo provide an opportunity for participation by MBEs, WBEs, and OBEs.
The bidder or propeser shall, when economically feasible, divide total
contract requirements inte small portions or quantities to permit maximum
participation of MBEs, WBEs, and OBEs.
. 10 Paints

The bidder or proposer advertised for bids or propesals 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

© jourmals, or other media specified by the Awarding Authority.

9 Points

The bidder or proposer provided written notice of its interest in bidding on
the contract to those business enterprises, including MBEs and WBEs,
having an interdst 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 availdble MBEs, WBEs, and OBEs for edch item of work to be

- performed. The Mayor's Gffice of Economiic Development shall be

available to help identify interested MBEs, WBEs, and OBEs.
15 Points
The bidder or proposer documented efforts to follow-up initial

solicitations of interest by contacting business enterprises to determine
with certainy whether the enterprises wére interested in performing :

. specific portions of the project not less than three calendar days prior to

the date the bids or proposals were re.quired to be submitted.

:
: - - -
14 Points E
f.

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

5 Points

The bidder or proposer requested assistance from organizations that ;
provide assistance in the recruitment and placement of MBEs, WBEs, and

OBEs not less than 15 calendar days prior to the submission of bids or

proposals. :
14 Points

G
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(9)  The bidder or proposer negotiated in good faith with interested MBEs,
WBEs, and OBEs and did not nnjustifiably 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 itern of work solicited, including
dollar amounts of potential work for MBEs, WBEs and OBEs.

26 Points

(10}  The bidder or proposer documented efforts ta advise and assist interested
MBEs, WBEs, and OBEs in obtaining bends, lines of credit, or insurance
required by the Awarding Authority or contractor.

5 Points

An Awarding Authority’s determination of the adequacy of a bidder’s or proposer”s
Good Faith Effort must be based on due consideration of all indicators of good faith as
set forth above. Achievement of anticipated levels of participation in indicator (1),
above, may only be used as one of the ten indicia of whether a biddér or proposér has met
the Good Faith Effort to recruit MBEs, WBEs, and OBEs. If the Awarding Authority has
established anticipated levels of partn:lpatmn for MBE and WBE subcontracters, failure
to meet those levels shall not by itself be the basis for disqualification of the bidder or
PrOposer. '

" Each indicator is to be graded on a Pass/Fail basis. Either full credit or no credit wilf be

awarded. N¢ partial credit is to be given, A minimum of 75 of 100 evaluation points are
required to establish compliance with the Good Faith Effort réquirements. 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 awatding a cotitract to a proposer, because the bidder or proposer is
thenmned to be non-responsive for failure to comply with the Good Faith Effort

n :quirements set forth above, the Awarding Authority shall, if requested, and prior to the
#yard of the contract, afford the bidder or proposer the apportunity to present evidence to
e Awarding Authority in‘a public hearing of the bidder’s or proposer’s compliance with
the Good Faith Efforts in making its cutreach. In no cage shall an Awarding Authority
deny award of a contract to a bidder or proposer pursuant to this program, if the bidder or
proposer complies with the Good Faith Effort but fails to meet the anticipated levels of
participation.

Nothing herein restricts the discretion of the Awarding Authority te reject all bids or
proposzals in accordance with provisions of the City Chaster or Administrative Code.

1




The directions set forth herein shall take effect immediately, and all Awarding
Authorities, including the city’s proprietary depariments, shall modify their
implementation programs to the extent such programs are inconsistent with this
Executive Directive.

o - -3
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Richard J. Riordan
Mayor )

Supersedes. Exeeutive Directive |-B (Bradlsy -Series), dated March 29, 1983, and I~C’I {Bradley Series),
dated March 6, 1989. ’




TForm Gen. 133 {(Rev. 3/09)
EXHIBIT Q

INSURANCE CONTRACTUAL REQUIREMENTS

CONTACT TFor additional information about compliance with City Insurance and Bond
requirements, contact the Office of the City Administrative 0fficer, Risk
Management at (213) 978-RISK (7475) or go online at www.lacity.org/cao/risk. The
City approved Bond Assistance Program is avallable for those contractors who are
unable to obtain the City-required performance bonds. A City approved 1nsurance
program may be available as a low cost alternative for contractors who are
unable to obtain City-reguired ingurance.

CONTRACTUAL REQUIREMENTS

BORROWER AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an
‘Additional Insured in applicable liability policies %o c¢over the "CITY'S
liability arising out of the acts or omissions of the named insured. The CITY is
to be named as an Additional Namad Insured and a Loss Payee As Its Interests May
Appear in property insurance in which the CITY has an interest, e.g., as a lien
holder.

2. Notice of Cancellation. All required insurance will be maintained in
Full force for the duration of its business with the CITY. By ordinance, all
required imsurance must provide at least thirty (30) days' prior written notice
{ten (10) days for non-payment of premium) directly to the CITY if your
insurance company elects to cancel or materially reduce coverage or limits prior
to the policy expiration date,.for any reason aexcept impailrment of an agyregate
limit due to prior claims.

' 3. Primary Coverage. BORROWER will provide coverage.that is primary with. .

respect to any insurance or self-insurance of the CITY. The CITY'S program Shall
be excess of this insurance and noen- contrlbutlng

4. Modification of Coverage. The CITY reserves the right at any time during
the term of this Contract to change the amounts and types of insurance required
hereunder by giving BORROWER ninety (90) days’ advance written notice of such
change. If such change should result in substantial additional cost to BORROWER,
the CITY agrees to negotiate -additional compensation proportional to the
increased benefit to the CITY.

5. Failure  to Procure Insurance. All regquired insurance must be gubmitted
and approved by the Office of the City Administrative Officer, Rigk. Management
prlor to the inception of any operations by BORROWER .

1
BORROWER'S failure to procure or maintain regquired insurance or a self-insurance
program during the entirve 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 discyetion, procure or renew such insvrance
to protect the CITY'S interests and pay any and all premiumg in connection
therewith and recover all monies so paid from CONTRACTOR.

i

QO - (1 of 2)
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EXHIBIT Q (Continued)

6. Workers’ Compensation. By sgigning this Contract, BORROWER hereby
certifies that it ig aware of the provisions of Section 3700 et seq., of the
California Labor Code which require every employer to be. insured against
liability for Workersg' Compensation or to undertake gelf-ingurance in accordance
with the provisions of that Code, and that it will comply with such provisions
at all time during the performance of the work pursuant to' this Contract.

7. California Licensee. All ingurance musgt be provided by an insurer
admitted to do businesge in California or written through a Califernia-licensed
surplus lines brcker or through an insurer otherwise acceptable to the CITY.
Non-admitted coverage must contain a Service of Suit clause in which the
underwriters agree to submit as necessary to the jurisdiction of a California
court in the event of a coverage disgpute. Service of process for this purpose
must be allowed upon an agent in California designated by the insurer or upon
the California Insurance Commisggicner.

B. Aggregate Limits/Impairment. If any of the required insurance coverages
" contaln annual aggregate limits, BORROWER must gilve 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 ingurance 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
gubstantial reductions. in scope of ‘coverage. which wmay affect the CITY'S
protection are allowed without the CITY’S prior written consent.

+

9. Commencement of Work. For purposes of insurance coverage only, this

Contract will be deemed to have been executed immediately upon any party hereto

taking any steps that can be considered to be in furtherance of or towards

performance of this Contract. The requlrements in thig Section supersede all_

other sections and provisions of thig Contrack, 1nc1ud1ng, but rot limited to,
pPsC-4, to the extent that any other section or prov181on coafllcts with or

impairs the provisions of this Section.

[THEE SIX PROJECT
Exhibits 063.17.14]
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Exhibit Q (Continued)
Reéquired Insurance and Minimum Limits
. Nams: ‘ Date:
Agreement/Reference:

Evidence of coverages checked below, with the specified mininmsm 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 be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limitg
_ Workers’ lempensaﬁon — Workers’ Compensation (WC) and Employer’s Liability (F1) WC Statutory
EL
7100 Waiver of Subrogation in favor of City 0 DLongshor_e & Harbor Workers
goancod [t0OJones Act
____General Liability
|
O0OFroducts/Completed Operations OO Sexual Misconduct
(IO OFire Legal Liability '
0 EI 3
- Automobile Liability (for any and all vehicles used for this Contract, other than commuting to/from work)
___Professtonal Liability (Errors and Omissions)
____Property Insurance (fo cover replacement cost of building — as determined by insurance company)
0
HOATREE Covemge " [CITSoiler and Maskinery )
0 O0Flood O0Builder’s Risk
O O OEarthquake : . oo
__Pollution Liability
0n
__ Surety Bonds — Performance and Payment (Labor and Matenals) Bonds - ‘ 100 % of Contract Price
___ Crime Insurance .
Other:

0 - (2 of 3)
[THE SIX PROJECT
Exhibits 03.17.14]



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

WELLS FARGO BANK, NATIONAL ASSOCIATION
Community Lending and Investment

333 S. Grand Avenue

7% Floor

Los Angeles, CA 90071

Attention: Loan Administration Officer

Loan No.: 1011377

THIS SPACE ABOVE FOR RECORDER’S USE

SUBORDINATION AGREEMENT
(LAHCID)

NOTICE: THIS 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).

THIS SUBORDINATION AGREEMENT (“Agreement”) is entered into as of March 18, 2014,
by and among THE SIX VETERANS HOUSING LP, a California limited partnership
(“Borrower”™), and the CITY OF LOS ANGELES, a municipal corporation and charter city
(“City™), acting through its .os 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. Borrower intends to construct fifty-two (52) units of
affordable rental housing except for two units for the managers (“Improvements™) on the

Property.

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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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 No/100th 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™).

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 hereafier referred to
collectively herein as the “Lender Loan Documents.”

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 of the parties hereto that Lender make the Lender Loan

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 Borroweér 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
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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 Looan 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), (¢) 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

_ o G- City intentionally and unconditionally waives and relint&giﬂshes the priority of
the City Loan Documents and subordinates the liens and charges of the City Deed of 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 Documenis; 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

-
2
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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 of any 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, (i)
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 of the 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

¢. City and Borrower 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 (¢) decrease the term of the City Loan
without the prior written consent of Lender; provided, however, in no event shall this Agreement

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 {(¢) 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 party as its address as follows:

If to the City: LOS ANGELES HOUSING AND COMMUNITY
INVESTMENT DEPARTMENT
P.0. 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

Aftention:

(if by delivery)

If'to Borrower: THE SIX VETERANS HOUSING LP
1317 E. 7" Street

Los Angeles, CA 90021
Attention: Executive Director

If to Lender: WELLS FARGO BANK, NATIONAL ASSOCIATION
Community Lending and Investment
333 8. Grand Avenue
7" 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. Lendex

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 13(a) above, and
if any default remains uncured, Lender may record a Notice of Default at the L.os 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
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Documents upon the occurrence of any subsequent Event of Default under the Lender Loan
Documents that remains uncured.

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.

Exhibit A is attached hereto and incorporated herein by this reference.
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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 Member/Manager

By:

Dana Tryjiifo
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
DEPARTMENA"

By:

Helmi Hisserich
Its:  Assistant General Manager

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

Depdty/ Aksistant City Attorney
Date:. YuA tdn 10! L] 1—
ATTEST:

Deputy 'Clty Clelk i

‘%\u\\\

TSR

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 fitle of the officer)

personally appeared ___Helmi Hisserich

whao proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare

-subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in

hisfher/their autherized 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.

| 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. Commission # 1927746

R. BARAJAS E
Notary Public - California ;%

Los Angeles County

%/é%\ ety Somm. Exgires Mar 5, 2015 F
Signature __» ~Z - (Seal) A |




ACKNOWLEDGMENT
State of California

County of.

On | before me,

(here insert name and title of the officer)

personélly appeared
' 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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ACKNOWLEDGMENT
State of California

[County of

I0On before me,

(here insert name and title of the officer)

personally appeared

Name of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subseribed 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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ACKNOWLEDGMENT
State of California

County of.

On before me,

(here insert name and title of the officer)

personally appeared

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(ics), 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.

[ 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 (“Borrower™), and the CYTY 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 LLOS 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 EUVA M.
ELLERHORST, HUSBAND AND WIVE, 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.

APN.: 5141-025-005; 5141-025-006

Exhibit A
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