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LOAN AGREEMENT
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Project: WASHINGTON 722 TOD PROJECT
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LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)
($2,280,000)

This Loan Agreement is made and entered into by and between
the City of Los Angeles, a municipal corporation ("Lender" or
"City"), and Washington 722, L.P., a California limited
partnership ("Borrower").

RECITALS

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

B. The City created the 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 and
2014 Affordable Housing Managed Pipeline Program, Los Angeles
Council File 13-0303 and 13-0303-S4 and 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-Gonzales National Housing Act
of 1990 for the purpose of expanding the supply of decent, safe,
sanitary and affordable housing.

D. Under the AHTF, the City issued a loan to the Borrower in
the amount of Two Million Two Hundred Eighty Thousand Dollars
($2,280,000) from the City’s HOME Funds, loaned to support
construction and permanent costs.

E. Borrower shall acquire the real property located at 722
East Washington Boulevard, Los Angeles, California 90011 (as
more particularly described in Exhibit A) (the "Property") for
the new construction of an apartment building resulting in fifty
five (55) housing units, of which forty nine percent (49%) of
the units shall be rented at prices affordable to 30% Income
Households, 45% Income Households, 50% Income Households and 60%
Income Households as defined in this City Loan Agreement for the
project ("Project", as more particularly described in Exhibit

Al).

1 of 93
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F. As a condition of this Loan, Borrower shall execute, among
other things, the City Note, the City Deed of Trust and the
Regulatory Agreement, in which the City Deed of Trust, and the
Regulatory Agreement shall be recorded against the Property.
These instruments are intended to secure Lender's continuing
interest in the affordability and habitability of the Project,
as well as to secure performance of other covenants contained in

these agreements.

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

follows:

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

ARTICLE 1. TERMS OF LOAN

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

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

1.3 AMOUNT OF LOAN. On and subject to the terms and
conditions of the Loan Documents, Lender agrees to make and
Borrower agrees to accept a loan in an amount not to exceed Two
Million Two Hundred Eighty Thousand Dollars ($2,280,000),
evidenced by a promissory note, (the “City Note”), in this
amount and secured by the City Deed of Trust recorded against
the Property. The City Note is attached as Exhibit C. The City
Deed of Trust is attached as Exhibit D. The terms of Exhibit C
and Exhibit D are hereby incorporated into this City Loan
Agreement by this reference. Property is described in Exhibit
A, which is hereby incorporated into this City Loan Agreement by

this reference.

2 of 93
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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 Los Angeles, and shall deliver conformed
copies of the recorded documents to the Lender and Borrower.

1.4 INTEREST. The City Note shall bear simple interest at
the rate of 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 paid at the
rate of fifteen percent (15%) per annum ("Late Payment Rate").

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

Unless sooner due pursuant to the City Note, the principal
of the Loan and all accrued interest thereon shall be due and
payable on the earliest of (a) forty two (42) years from the
date of the execution of the City Note, (b) the date the
Property is sold, assigned, transferred, or refinanced without
City approval, or (c) an Event of Default by Borrower which has
not been cured as provided for in this Loan Agreement.

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

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

Copy to:
Director of Major Projects Division

3 of 93
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BORROWER :: Washington 722, L.P. o
c/o Meta Housing Corporation
1640 South Sepulveda Boulevard, Suite 425
Los Angelesg, California 90025
Attention: Project Manager

Copy to investor/limited partner:

Wells Fargo Affordable Housing

Community Development Corporation

301 South College Street, MAC D1053-170
Charlotte, North Carolina 28288-0173
Attention:Director of Tax Credit Asset Management

1.7 SOURCES OF FUNDS AND COMPLIANCE WITH FUNDING
REQUIREMENTS. The funds are from the 2013 and 2014 Affordable
Housing Managed Pipeline process ("AHTF"), Los Angeles Council
File 13-0303 and 13-0303-S4. The Affordable Housing Trust Fund
is contained in Los Angeles Ordinance 173346, adopted on May 23,
2000, Los Angeles Council File 99-1753; chapter title amended by
ordinance 174,035, effective July 30, 2001, as Los Angeles
Administrative Code Section 5.522. Borrower must comply with
all the requirements imposed on properties assisted under the
applicable sources of funds:

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

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

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

1.8 USE OF FUNDS. Borrower shall use and/or show proof
that it used Loan proceeds only for the Eligible Costs and in
the amount specified in the Budget as well as any revisions to
the Budget or Eligible Costs authorized by this Loan Agreement
or approved in writing by Lender. In its sole discretion,
HCIDLA may approve changes in the budget by the execution of an
approval letter stating the reasons for the changes which shall
include an attached modified budget. Borrower shall adhere to
the modified budget. Any line item increases are to be first
funded from the contingency line item, then from any costs

4 of 93
[WASHINGTON 722 TOD PROJECT
03.13.15]



savings in any one line item. The Budget is attached as Exhibit
E, which is hereby incorporated into this City Loan Agreement by
this reference. The Eligible Costs are specified in Exhibit E,
which is hereby incorporated into this City Loan Agreement by
this reference. The Method of Financing is specified in Exhibit
F, which is hereby incorporated into this City Loan Agreement by
this reference.

1.9 LOAN DISBURSEMENT. Lender shall not be obligated to
disburse any of the Loan proceeds or take any other action under
the Loan Documents unless all of the conditions precedent
contained in Exhibit G, are satisfied. 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 and clearance must be
completed before Borrower incurs costs. Exhibit G is hereby
incorporated into this City Loan Agreement by this reference.

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

1.10 LOAN IN BALANCE. The Loan is "in balance" whenever
the amount of the undisbursed Loan funds (exclusive of the
contingency amount (s) in the Budget), plus any other funds in
the Budget are sufficient in Lender’s reasonable judgment to pay
all of the following sums: (i) all costs of construction,
marketing, ownership, maintenance and sale or leasing of the
Land and Improvements; (ii) all moneys owing or owed third party
consultants, suppliers, or constructors; and (iii) all interest
and sums accruing or payable under the Loan Documents. The
Budget refers to the Budget most recently approved by the
Lender. Other funds include funds to be provided by Borrower or
any other party as shown in the Budget. The Loan must remain
"in balance" through lien-free completion of the Improvements
and occupancy of ninety percent (90%) of the restricted units in
full compliance with all applicable restrictions.

The Loan is "out of balance" when Lender, in its reasonable
judgment, determines the funds (including all undisbursed Loan

5 ©F 93
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funds and any sums provided and to be provided by Borrower or
any other party) are insufficient to pay for all such costs and
sums payable under the Loan Documents. An out of balance Loan
is a default under this loan agreement.

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

(b ) Whenever the Loan is "out of balance", Lender may make
written demand on Borrower to open an escrow account
requiring both the Lender and Borrower as signatories
for cash disbursements and to deposit Borrower’s own
funds into said escrow account in an amount sufficient
in Lender’s reasonable judgment to cause the Loan to
be "in balance". Borrower shall deposit, within five
(5) business days, all funds required by Lender’s
demand. Also, if required by Lender, Borrower shall
submit, for Lender’s approval, a revised Budget within
fifteen (15) days after any such demand. Disbursement
of funds from the escrow account shall be made through
the Escrow Holder pursuant to the Lender’s
instructions based on the Loan being "out of balance".

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

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

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

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

Concurrent with the recordation of the City Deed of Trust
and the Regulatory Agreement, the Lender shall cause all
previous deeds of trust to be respectively reconveyed. All of
the previous promissory notes shall be canceled and returned to
the Borrower. All of the previous UCC-1's shall likewise be
terminated. The Regulatory Agreement is attached as Exhibit K,
which is hereby incorporated into this City Loan Agreement by
this reference.

As further security, Borrower agrees to assign and transfer
to the City, subject to the rights of prior lien holders, its
successors or assigns, all of (1) Borrower's rights in and to
the Plans and Specifications, together with all amendments,
modifications, supplements, general conditions and addenda
thereto relating to the Project, and (2) Borrower's right, title
and interest in the agreement between the Borrower and the
Architect relating to the development of the Project, in the
form attached as Exhibit L, which is hereby incorporated into
this Loan Agreement by this reference.
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1.12 PREPAYMENT OF LOAN. No prepayment penalty will be
charged to Borrower for payment of all or any portion of the
Loan amount prior to the end of the Loan term described herein,
except in the event of a default. However, prepayment of the
Loan shall not affect Borrower's obligations under the
Regulatory Agreement, all of which shall remain in full force
and effect for the entire term of that Regulatory Agreement.

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

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

1.14 MAINTENANCE OF RECORDS, RIGHT TO INSPECT AND COPY.

A. The Borrower agrees to keep and maintain books,
accounts, reports, files, records (including records
pertaining to race, color, creed, sex and national
origin of tenants and applicants; and books of
original entry, source documents supporting accounting
transactions, service records, general ledger, and
canceled checks), and other documents relating to the
receipt and disbursement of all funds and performance
under this Loan Agreement and in accordance with any
other implementing laws, rules and regulations,
including but not limited to the applicable
requirements under HOME Funds contained in 24 CFR
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92.508 and CDBG Funds contained in 24 CFR 570.490 and
24 CFR 570.493. Borrower shall maintain copies of
such books and records in a location that is within
twenty five (25) miles of the Site. Borrower shall
retain all records evidencing construction of the
Project, including architectural plans and
specifications and CASp reports.

Borrower’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 Agreement Addendum

Lease/Rental Agreement

Management Company Agreement

House Rules

10. Tenant Income

11. Rent Certifications

12. Tenant Income Source Documents

13. Occupancy Summary (including the race, national
origin or ethnicity and disability status of
applicants, households on a project waiting list and
occupants)

WOJIoudwNH

14. Certificate of Continuing Program Compliance
15. Log of Reasonable Accommodation/Modification

Requests

At all reasonable times and following reasonable
notice to the Borrower, any duly authorized
representative of the City, the California State
Auditor, Officials of HUD and the Office of the
Inspector General shall have access to and the right
to inspect, copy, audit, and examine all such books,
records, accounts, reports, files, and other documents
of the Borrower until completion of all close-out
procedures and final settlement and conclusion of all
issues.

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

AUDITS & INSPECTIONS.

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

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

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

year.

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

2s If this Loan Agreement is terminated sooner than
the close of Borrower's fiscal year, either by
completion of Borrower's obligations under this
Loan Agreement or because of default of either
party, the audit shall be immediately conducted
and submitted to the City within ninety (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 specific details on corrective actions to
be taken along with the date the action was or
will be implemented. If the cost certification
indicates funds were not spent in accordance with
the provisions of this Loan Agreement, the
Borrower shall immediately reimburse the City for
all such costs and this Loan Agreement shall be
immediately terminated.

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

11 of 93

[WASHINGTON 722 TOD PROJECT

3% 12. 154



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

1.16 RESIDUAL RECEIPTS.

A. Residual Receipts shall be distributed as follows:
(8 City shall receive an amount equal to forty two
percent (42%) of Residual Receipts of the
Project,
2 California Department of Housing and Community

Development shall receive an amount equal to
eight percent (8%) of Residual Receipts of the

Project,

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

Project.

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

. 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 forty two (42) years
from the date of the City Note, which repayment date
may be extended at the sole discretion of Lender if
any portion of the Loan remains unpaid. Unless paid
in full earlier, the remaining balance of the Loan
shall be due and payable in full at the expiration of
the term of the Loan.

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

5%

Borrower shall establish an interest bearing account
(i.e. Treasuries, Government-insured investments, or a
combination thereof) designated by the City as a
reserve fund to be known as the Operating Reserve Fund
for the WASHINGTON 722 TOD PROJECT. On or before the
close of permanent financing for the project, Borrower
shall deposit into the account not less than One
Hundred Sixty Nine Thousand Seven Hundred Twenty
Dollars ($169,720).

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

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

The Operating Reserve Fund was established as a

condition to receiving the Loan for the benefit of the
Lender and the Borrower.
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1.19 REPLACEMENT RESERVE FUND.

A.

On the first Payment Date, Borrower shall establish an
interest bearing account (i.e. Treasuries, Government-
insured investments, or a combination thereof)
designated by the City as a reserve fund to be known
as the Replacement Reserve Fund for the WASHINGTON 722
TOD PROJECT. On the first Payment Date and annually
thereafter on the Payment Date the Borrower shall
deposit Thirty Three Thousand Dollars ($33,000).
Notwithstanding the previous sentence, Borrower shall
only be required to fund the Replacement Reserve Fund
to the extent that there are sufficient funds
available after the payment of all Operating Expenses.
Borrower shall be under no obligation to fund the
Replacement Reserve Fund from other sources if funds
are not available after the payment of all Operating
Expenses.

Funds shall be invested subject to the prior written
approval of the City and any earnings shall become and
remain a part of the Replacement Reserve Fund. Funds
may only be drawn to replace or maintain the
Improvements or personal property which has been
depreciated on the Borrower’s Tax Return, filed with
the Internal Revenue Service. The Borrower shall not
draw funds from the Replacement Reserve Fund without
the prior written approval of the City.

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

The Replacement Reserve Fund was established as a

condition to receiving the Loan for the benefit of the
Lender and the Borrower.
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1.20 TITLE AND TITLE INSURANCE. Borrower warrants that it
shall obtain and maintain good and marketable title to the
Property. As a condition for closing the Loan, Borrower shall
obtain an ALTA lender's policy of title insurance naming Lender
as the insured with liability not less than the principal amount
of the Loan, issued by an insurer satisfactory to Lender,
excepting only such defects, liens, encumbrances, and exceptions
as are épproved by Lender, and containing such endorsements as
Lender may reasonably require.

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

and Borrower.

1.22 TRANSFER OF PROPERTY. During the term of this Loan
Agreement, Borrower has not made or created, and shall not make
or permit any sale, assignment, conveyance, lease, or other
transfer of this Loan Agreement, the Project, or the Property,
or any part thereof, including the sale of any general or
limited partnership interests, without the prior written consent
of Lender, except as provided under Section 7.6A.

The Loan shall be due and payable immediately if the
Project, or any portion thereof or interest therein, is sold,
transferred, assigned or refinanced otherwise than in accordance
with this Loan Agreement. Leases in accordance with this Loan
Agreement shall not be in violation of this Loan Agreement.
However, upon City's approval of purchaser, 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 sale, transfer, or conveyance will result in the cure of any
existing violations of the Loan Documents; (b) the transferee
agrees to assume all obligations of Borrower imposed by the
Regulatory Agreement and the other Loan Documents and enter into
such an agreement ("Assumption Agreement"); (c) the transferee
demonstrates to Lender's satisfaction that it is capable of and
intends to own and operate the Property in full compliance with
the Regulatory Agreement and the other Loan Documents; (d) the
terms of the sale, transfer, or conveyance shall not jeopardize
Lender's security interest in the Property and is in full
compliance with all standards, including eligibility
requirements and other conditions imposed by any funding sources
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for the Project and the Loan; (e) the transferee is not in
default on any other obligations; and (f) such other conditions
as Lender may reasonably impose in Lender’s sole discretion.

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

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

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

2. Easements, Special Assessments, etc.

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

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

5 48 The subordinated amount, including any additiomnal
advances, shall not exceed the amount authorized
by the Los Angeles City Council and is subject to
HCIDLA policies and approvals.
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2 Upon a default under the senior loan documents,
senior lender and Borrower shall provide Lender
written notice giving Lender an additional thirty
(30) days prior to the senior lender filing a
notice of default with the Los Angeles County
Recorder's Office.

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

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

5,5 There shall be no material modification of the
senior loan documents without the prior written
consent of Lender, which consent will not be
unreasonably withheld or delayed.

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

ARTICLE 2. DEVELOPMENT OF PROJECT

LOCAL, STATE AND FEDERAL LAWS.

The Borrower shall carry out the administration of
this Loan Agreement and the construction and operation
of the Project, in conformity with all applicable
laws, including, but not limited to the following
applicable federal and state laws, as may be amended
from time to time:

s The Fair Housing Act, Title VIII of the Civil
Rights Act of 1968, as amended, 42 U.S.C. §3601,
et seq and implementing regulations at 24 C.F.R.
Part 100, et seq, including, without limit, the
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design and construction requirements set forth in
42 U.S.C. §3604(f) (3) and the corresponding rules

of HUD.

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

Title VI of the Civil Rights Act of 1964 (42
U.S.C. 2000d4d-2000d-4) (Nondiscrimination in
Federally Assisted Programs) and regulations at
24 C.F.R. Part 1; and its implementing
regulations and as applied through Executive
Order No. 13166, entitled “Improving Access to
Services for Persons with Limited English
Proficiency” (“LEP”), which requires recipients
of federal funds, including Borrower, to take
reasonable steps to insure meaningful access to
its programs and activities by persons with LEP
as more fully described in HUD’s final guidance
contained in Federal Register, Volume 72, No. 13.

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

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

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

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

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

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

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

Section 504 of the Rehabilitation Act of 1973, 29
U.S.C. 794 and implementing regulations at 24
C.F.R. Part 8, including the design and
construction requirements of the Uniform Federal
Accessibility Standards or any other applicable
or successor design and construction
requirements.

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

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

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

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

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

Flood Disaster Act of 1973, 42 U.S.C. 4001, et
seq.

Wild and Scenic Rivers Act of 1968, 16 U.S.C.
127%, et seqg.

Federal Water Pollution Control Act, 33 U.S.C.

1251 8t Sed-

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

8350=8357 .
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Uniform Relocation Assistance and Real Property
Acquisitions Policies Act of 1970, 42 U.S.C.
4601, et seqg. and 24 CFR Part 42.

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

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

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

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

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

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

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

Project requirements in 92 C.F.R. Part 92,

Subpart F, as applicable in accordance with the
type of project assisted under HOME Funds.
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31. The Housing and Community Development Act of
1974, 42 U.S.C. 5301, et seq.

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

33. Community Housing Development Organization
requirements in 24 C.F.R. Sections 92.300, 92.301

and 92.303.

34. Eligible Community Development Block Grant
Program activities under 24 C.F.R. Sections
570 .200-570.207 .

Borrower must comply with Public Law 103-227, Part C-
Environmental Tobacco Smoke, also known as the Pro-
Children Act of 1994 (Act). This Act requires that
smoking not be permitted in any portion of any indoor
facility owned or leased or contracted by an entity
and used routinely or regularly for the provision of
health, day care, education or library services to
children under the age of 18, if the services are
funded by Federal programs either directly or
indirectly or through State and 1local governments.
Federal programs include grants, cooperative
agreements, loans or 1loan guarantees and contracts.
The law does not apply to children’s services provided
in private residences, facilities funded solely by
Medicare or Medicaid funds and portions of facilities
used for inpatient drug and alcohol treatment.
Borrower further agrees that the above language will
be included in any  subcontracts that contain
provisions for children’s services and that all
subcontractors shall certify compliance accordingly.

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

The Borrower shall carry out the construction and
operation of the Project in conformity with all

applicable laws and the requirements of the City,
including all applicable federal, state and local
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labor standards. The Borrower shall be responsible
for complying with all applicable City, County and
State building codes, and planning and zoning
requirements, and shall take all necessary steps so
that the development of the Property and the
construction, use, operation, and maintenance of the
Project thereon in accordance with the provisions of
this Loan Agreement shall be in conformity with
applicable zoning and General Plan requirements, and
that all applicable environmental mitigation measures
and other requirements shall have been complied with.

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

2.3 RELOCATION. If and to the extent that development of
the Project results in the permanent or temporary displacement
of residential tenants, homeowners, or businesses, Borrower
shall comply with all applicable local, state and federal
statutes and regulations with respect to relocation planning,
advisory assistance, and payment of monetary benefits. If
applicable, Borrower shall submit to Lender the relocation plan
for review and approval. Borrower shall be solely responsible
for payment of any relocation benefits to any displaced persons
and any other obligations associated with complying with said
relocation laws, as applicable, including but not limited to the
Uniform Relocation Assistance and Real Properties Acquisition
Policies Act of 1970 (URA), 42 U.S.C. 4601-4655, as contained in
49 CFR Part 42; Section 104 (d) of the Housing and Community
Development Act of 1974 as contained in 24 CFR Part 42; HOME
Funds relocation requirements as contained in 24 CFR 92.353; and
CDBG Funds relocation requirements as contained in 42 U.S.C.
5304(d), 24 CFR 570.606, and 24 CFR 570.457.

2.4 CONSTRUCTION RESPONSIBILITIES. Borrower shall be
solely responsible for all aspects of Borrower's conduct in
connection with the Project, including, but not limited to, the
quality and suitability of the Plans and Specifications, the
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supervision of construction work, and the qualifications,
financial condition, and performance of all architects,
engineers, contractors, subcontractors, suppliers, consultants,
and property managers. Any review or inspection undertaken by
Lender with reference to the Project is solely for the purpose
of determining whether Borrower is properly discharging its
obligations to Lender under this Loan Agreement, and should not
be relied upon by Borrower or by any third parties as a warranty
or representation by Lender as to the quality of the design or
construction of the Project, or any other compliance with any
applicable law or regulation or the requirements of any other
department, 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 the Project budget as specified in Exhibit E, income,
expenses, occupancy, relocation expenses, contracts, and the
operations and conditions of the development. Additionally,
Borrower shall receive Lender's written consent before
initiating any and all change orders and changes to the Project
budget, to which the consent of the conventional lender is

required.

2.5 ENVIRONMENTAL ASSESSMENT REPORT. To the extent that
environmental review under the California Environmental Quality
Act (CEQA), Public Resources Code Section 2100 et seq., is
required with respect to activities under this Loan Agreement,
the City shall review such report or document. The Borrower
shall provide all information, assistance, and cooperation
necessary to prepare such report or document. The Borrower
warrants that it has not and shall not take any action which
might have a material adverse environmental effect, limit the
choices among competing environmental alternatives, or alter
environmental premises upon which the City's environmental
findings are based. The Borrower agrees not to undertake any
activity having a potential adverse environmental effect until
such time as the City has advised the Borrower that it has
completed an environmental assessment of the Project and
received a clearance in accordance with the National
Environmental Protection Act, provided the project involves
federal funds.

2.6 PLANS AND SPECIFICATIONS. Borrower shall develop the
Project in accordance with the Plans and Specifications.
Pursuant to Exhibit M, the Schedule of Performance, Borrower
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shall submit to Lender for its review and approval the final
Plans and Specifications for development of the Project.

Exhibit M is hereby incorporated into this Loan Agreement by
reference. Borrower shall develop the Project in substantial
conformance with the Plans and Specifications and any
modifications thereto approved by Lender. Modifications
involving a change in the number of units, affordability, unit
mix, unit size, the number, location, designation and design of
accessible units, and/or construction methods and materials does
not constitute 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.

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

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

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

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

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

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

The Borrower shall and shall cause the contractors and
subcontractors to submit data and documents related to
Prevailing Wage by using the LCP Tracker or comparable 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 requirements of
the Davis-Bacon Act pursuant to 40 U.S.C.S. 3141-3148 and
implementing regulations, if applicable. All workers performing
construction work for the Project employed by Borrower or by any
contractor or subcontractor shall be compensated in an amount no
less than the wage rate determined by the U.S. Labor Department
pursuant to the federal Davis-Bacon Act and implementing rules
and regulations. Borrower shall comply with all reporting and
recordkeeping requirements of the applicable statutes and
regulations. During the construction of the Improvements,
Borrower shall or shall cause the contractor to post at the
Property the applicable prevailing rates of per diem wages.
Borrower shall indemnify, hold harmless and defend (with counsel

25 of 93
[WASHINGTON 722 TOD PROJECT
03.13.:215]



reasonably acceptable to the City) the City against any claim
for damages, compensation, fines, penalties or other amounts
arising out of the failure or alleged failure of any person or
entity (including Borrower, its contractor and subcontractors)
to pay prevailing wages as determined pursuant to 40 U.S.C.S.
3141-3148 and implementing regulations or comply with the other
applicable provisions of 40 U.S.C.S. 3141-3148 and implementing
regulations in connection with construction of the Improvements
or any other work undertaken or in connection with the Property.

The Borrower shall and shall cause the contractors and
subcontractors to submit data and 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 total construction cost to be paid in
full within 30 days from the execution of this Agreement.

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

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

If the City determines that bonding is required,
Borrower shall procure a performance bond in a penal
sum of not less than one hundred percent (100%) of the
scheduled cost of construction, and a payment bond in
a penal sum of not less than one hundred percent
(100%). If Borrower is unable to obtain said bonds,
Lender will accept an irrevocable letter of credit
equal to twenty five percent (25%) of the construction
contract amount, in the sole name and possession of
Lender in a form and substance acceptable to Lender;
or a cash bond (certificate of deposit) equal to
twenty percent (20%) of the construction contract
amount, in the sole name and possession of Lender in a
form and substance acceptable to Lender, 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
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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%). 1In
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 possession of Lender in a form and substance
acceptable to Lender.

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

Lender’s consent 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. If Borrower obtains an irrevocable letter of
credit or certificate of deposit pursuant to this section,
Lender 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 is 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 fees as may be required in connection
therewith. The Borrower shall immediately notify the
City of any suspension, termination, lapses,
non-renewals or restrictions of licenses,
certificates, or other documents.
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B. The Project shall be developed in accordance with
applicable State and Local building codes or, in the
absence of such codes, in accordance with a nationally
recognized model building code.

2.13 COMMENCEMENT OF CONSTRUCTION. Borrower shall begin
construction of the Project in accordance with Exhibit M, the
Schedule of Performance. Construction shall not commence unless
Borrower has submitted and Lender has approved a certification
from a certified access specialist or another qualified
individual approved by Lender stating that the design documents
and all final plans and specifications comply with the design
and construction requirements set forth in Section 2.15 of this
Agreement. Borrower 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
construction requirements have been met, including, but not
limited to the submission and approval of the following:

A. All design documents, including final plans and
specifications, scope of work and/or a physical needs
assessment and CASp report certifying that the Project
is in compliance with 540/ADA regulations.

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

Ca All environmental documents, including but not limited
to lead base paint and asbestos reports, soils
reports, Phase I reports, and termite reports, if
applicable.

B Environmental clearance from HUD approving the use of
the City’s funds for the development of the Project.

E. The construction contract(s) shall be awarded through
a bidding process approved by HCIDLA’s construction
services unit. Borrower shall have completed and
delivered a bid package, obtained by the City’s
Construction Services Unit. However, if at the time of
application for funds under the AHTF, the general
contractor had been selected and identified as a
member of the development team, the developer/general
contractor must provide a minimum of three (3) sub-
bids of each major trade including but not limited to
site work, concrete, carpentry, drywall, plaster,
mechanical, electrical and plumbing.
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A final executed construction contract satisfactory to
Lender as listed in Exhibit M, the Schedule of
Performance. General contractors will be required to
use a guaranteed maximum price contract wherein the
basis for payment is the cost of the work plus a fee.
The construction contract is to include an overall
cost limitation of fourteen percent (14%) of the cost
of construction which shall apply to builder overhead,
profit, and general requirements, excluding builder’s
general liability insurance. For purposes of
calculating builder overhead and profit, the cost of
construction includes offsite improvements, demolition
and site work, structures, prevailing wage, and
general requirements. For purposes of calculating
general requirements, the cost of construction
includes offsite improvements, demolition and site
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 allowed under said contracts.

All contracts and subcontracts shall include
provisions requiring the contractor to comply with the
requirements of all federal, state and local laws,
including without limit the applicable requirements
set forth in Section 2.1.A.

Borrower has delivered a construction schedule
satisfactory to Lender.

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

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

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

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

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

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

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

2.15 DESIGN AND CONSTRUCTION. The Project shall be
developed and the Property shall, at all times during the term
of this Agreement, be maintained to comply with all applicable
federal, state, and local design and construction requirements
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for accessibility, including but not limited to Americans with
Disabilities Act as amended, 42 USC §12101 et seq., and its
implementing regulations at 28 CFR Parts 35 and 36 (ADA),
Section 504 of the Rehabilitation Act of 1973, as amended, 29
USC 794 and the implementing regulations at 24 CFR Parts 8the
Fair Housing Act as amended, 42 U.S.C. 3601, et seq and its
implementing regulations at 24 CFR Parts 100 and any
requirements of the City.

2.16 FAITH-BASED ORGANIZATIONS. Any organization that
engages in inherently religious activities must allocate its
costs so that HOME funds are used only for eligible HOME
activities. Faith-based organizations may retain its
independence to carry out its mission, including the definition,
practice, and expression of its religious beliefs, provided that
HOME Funds are not used to financially support inherently
religious activities. Faith-based organizations must follow all
requirements of 24 CFR Part 92, including 24 CFR 92.257 and HUD
CPD Notice 04-10.

A. HOME funds may not be used to acquire or improve
sanctuaries, 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 religious denomination, and may not
impose an eligibility requirement relying on the applicant’s
participation in religious activities or programs supported by
the religious organization.

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

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 this Loan Agreement, including any additions,
changes, or deletions to the approved Plans and Specifications.
A written change order authorized by Lender must be obtained
before any changes, additions, or deletions in work for the
Project are performed. Consent to any additions, changes, or
deletions to the work shall not relieve or release Borrower from
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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 is filed against the Property or a stop notice affecting
the Loan is served on Lender or any other lender or other third
party in connection with the Project, Borrower shall, within
twenty five (25) days of such filing or service, either pay and
fully discharge the lien or stop notice, effect the release of
such lien or stop notice by delivering to Lender a surety bond
in sufficient form and amount, or provide Lender with other
assurance reasonably satisfactory to Lender that the claim of
lien or stop notice will be paid or discharged.

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

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

and Property.

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

Borrower shall submit within sixty (60) days after issuance
of the Certificate of Occupancy, and a complete audit of the
construction costs by an independent certified public
accountant.
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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 Exhibit M, so that
commencement and completion of construction will take place in
accordance with the provisions of this Loan Agreement. Lender
may extend the time for completion in writing in its sole and
absolute discretion. Any time extension granted to Borrower to
enable Borrower to complete the work shall not constitute a
waiver of any other rights Lender has under the Loan Documents.

2.22 EXCUSABLE DELAYS. In the event that performance on
the part of any party hereto is delayed or suspended as a result
of circumstances beyond the reasonable control and without the
fault and negligence of said party, none of the parties shall
incur any liability to the other parties as a result of such
delay or suspension. Circumstances deemed to be beyond the
control of the parties hereunder include, but are not limited
to, acts of God or of the public enemy; insurrection; acts of
the Federal Government or any unit of State or Local Government
in either sovereign or contractual capacity; fires; floods;
earthquakes; epidemics; quarantine restrictions; strikes;
freight embargoes or delays in transportation, to the extent
that they are not caused by the party's willful or negligent
acts or omissions, and to the extent that they are beyond the
party's reasonable control.

The time for performance of provisions of this Loan
Agreement by either party shall be extended for a period equal
to the period of any delay directly affecting the Project or
this Loan Agreement which is caused by circumstances deemed to
be beyond the control of the parties as defined in the previous
paragraph. An extension of time for any of the above specified
circumstances will be deemed granted only if written notice by
the party claiming such extension is sent to the other party
within ten (10) calendar days from the commencement of the
cause, and such extension of time is either accepted by the
other party in writing, or is not rejected in writing by the
other party within ten (10) calendar days of receipt of the
‘notice. In any event, construction of the Project must be
completed no later than ninety (90) calendar days after the
scheduled completion date specified herein, any excusable delay
notwithstanding. Times of performance under this Loan Agreement
may also be extended for any cause and for any period of time by
the mutual written agreement of Lender and Borrower.
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2.23 NOTICE OF COMPLETION. Upon completion of development
of the Project or any phase of development of the Project,
Borrower shall submit a certification from the architect for the
Project stating that the Improvements to the Property have been
made in substantial accordance with the Plans and Specifications
and/or work write-up, and the terms of the Loan Documents
including but not limited to certification that the Improvements
to the Property comply with all conditions imposed by the
Americans with Disabilities Act, 42 USC §12101 et seqg., and its
implementing regulations (ADA), the Americans with Disabilities
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
USC 794 and 24 CFR Parts 8 (Rehab Act), 24 CFR, Part 40, and the
Fair Housing Act, 42 U.S.C. 3601, et seqg; 24 CFR Parts 100, 103,
and 104 (FHA) and all implementing regulations. Borrower shall
furnish Lender with a report from CASp, or another qualified
individual approved by HCIDLA, certifying that the Project as
constructed is in accordance with 504/ADA regulations. Borrower
shall furnish Lender a copy of the Notice of Completion for the
full Project or a phase of the project, as the case may be, no
later than ten (10) days after recordation with the County of
Los Angeles, upon the occurrence of any of the following, (1)
final approval on all City and other governmental permits; (2) a
determination by Lender that Borrower has completed the Project
in substantial conformance with industry standards and the Plans
and Specifications and/or work write-up; (3) completion of a
cost certification reviewed and approved by an independent
Certified Public Accountant ("CPA"); and (4) a determination by
Lender that Borrower has satisfied all of Borrower's development
obligations under this Loan Agreement. The Notice of Completion
shall be in a recordable form acceptable to Lender. If Borrower
fails to provide the Notice of Completion within the specified
time, it shall provide Lender with a written statement
indicating in what respects Borrower has failed to complete the
construction of the Project in conformance with this Loan
Agreement or is otherwise in violation of the terms of the Loan
Documents, and what measures Borrower will need to take or what
standards it will need to meet in order to obtain the Notice of
Completion. If and when Borrower has taken the specified
measures or met the specified standards, and is not otherwise in
violation under the Loan Documents, Borrower shall deliver the
Notice of Completion to Lender.
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2.24 QUALITY OF WORK. Borrower shall construct and
maintain the Project in conformance with the City's construction
standards and shall employ building materials of a quality
suitable for the requirements of the Project. Borrower shall
develop the Project in full conformance with applicable local,
state, and federal statutes, regulations, and building and
housing codes including but not limited to the design and
construction requirements of the Americans with Disabilities Act
as amended, 42 U.S.C. 812101, et seq and its implementing
regulations at 28 C.F.R. Parts 35 and 36 (ADA), Section 504 of
the Rehabilitation Act of 1973 as amended, 29 U.S.C. §794 and
the implementing regulations of HUD at 24 C.F.R. Part 8, the
Fair Housing Act as amended, 42 U.S.C. §3601, et seq and its
implementing regulations at 24 C.F.R. Part 100 and any
requirements of the City.

2.25 RECORDS. Borrower shall be accountable to Lender for
all funds disbursed to Borrower pursuant to the Loan Documents.
Borrower agrees to maintain records that accurately and fully
show the date, amount, purpose, and payee of all expenditures
drawn from Loan funds, and to keep all invoices, receipts, and
other documents related to expenditures from said Loan funds for
not less than five (5) years after completion of the Project as
evidenced by the recording of a Notice of Completion. Records
must be kept accurate and current. Lender shall notify Borrower
of any records it deems insufficient. Borrower shall have
fifteen (15) calendar days from the date of said notice to
correct any deficiency in the records specified by Lender in
said notice, or, if more than fifteen (15) days shall be
reasonably necessary to correct the deficiency, Borrower shall
begin to correct the deficiency within fifteen (15) days and
correct the deficiency as soon as reasonably possible.

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

Project.

ARTICLE 3. PROJECT OPERATION

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

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

Project.

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

A. The City shall have the right to review, modify and
approve Borrower's Management Plan for the development
and compliance with the restrictive covenants of this
Loan Agreement and Regulatory Agreement. Borrower
acknowledges that it has received a copy of an example
of a property management plan that meets the HCIDLA
requirements.

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

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

il 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 X1
forms) of the management company to the City;

3a 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. Borrower and Borrower's agents
shall lease, operate and manage the Project after completion in
full conformance with the terms of the Regulatory Agreement.

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

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

3.5 DESIGNATED ASSISTED UNITS. Borrower must comply with
all rules and regulations of each funding source. In compliance
with 24 CFR 92.252(j), at the time of the execution of this
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 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 Borrower must provide the Lender with information regarding
unit substitution. 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;

H. Be similarly constructed and of comparable quality to
all other units on the Project;

€= Be dispersed throughout the Project;

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

E. All accessible units in the Project shall meet the
standards listed in sections A-D above.

F. Provide tenants access and enjoyment of all common
areas and facilities of the Project on the same basis
as tenants of other units.
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3.6 TENANT SELECTION. Before leasing the Project,
Borrower shall provide Lender for its review and approval
Borrower's written tenant selection plan which shall be
consistent with the requirements of the Lender and the rules and
regulations of each funding source. 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
shall verify the prospective tenant's eligibility and require
from each tenant documentation that such household's income from
all sources does not exceed allowable limits as described in

Exhibit N.

Borrower shall maintain and select tenants from a written
waiting list in the chronological order of their application
provided that accessible units shall be offered on a
preferential basis to the first household on the waiting list
with a family member needing the features of such a unit. Said
waiting list shall also include information indicating the
applicants who requested an accessible Assisted Unit. Borrower
shall provide said waiting list to any subsequent owner and/or
property manager. Upon a vacancy in an accessible unit, the unit
shall be offered first to any resident household of the Project
with a family member needing the features of the unit, then to
the first household on the Project waiting list with a family
member needing the features of the unit, and then to any other
household on the waiting list in a manner consistent with the
provisions of this Agreement. Owner shall utilize lease
provisions requiring any household occupying and not needing the
accessibility features of an accessible unit to move to another
unit of appropriate size in the event another occupant household
of the Project or an applicant household needs the features of
the accessible unit.

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

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

3.7 1INCOME CERTIFICATION. Borrower shall limit for the
full term of the Regulatory Agreement the rental of Assisted
Units to Qualifying Households according to the schedule
contained in Exhibit N. The income levels and other
qualifications of applicants for Assisted Units shall be
certified within ten (10) business days 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 Borrower.

Upon the closing of the initial occupancy of the Project,
and annually thereafter, Borrower shall provide Lender with an
occupancy summary report showing the name of each tenant, unit
occupied by each tenant, tenant income, rent paid, and any other
information which the Lender requests and which relates to the
eligibility of these households. The income will be calculated
using part 5 (Section 8) definition of Income and adhere to
section 24 CFR 92.252. If the household size of an Eligible
Household changes, Borrower shall provide the Lender with the
additional income documentation to determine eligibility. If
HCIDLA determines that the Eligible Household is no longer an
Eligible Household, such unit will continue to be treated as an
Assisted Unit until the next available unit of comparable size
on the Project is rented to a person who qualifies for an
Assisted Unit; or, if HOME Funds are used and the Eligible
Household is found to no longer qualify as 30% Income, 45%
Income, 50% Income or 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 is less. Notwithstanding the previous
sentence, tenants of HOME-assisted units that have been
allocated low-income housing tax credits by a housing credit
agency pursuant to section 42 of the Internal Revenue Code of
1986 (26 U.S.C. 42) must pay rent according to the requirements
of section 42 which must be in compliance with HUD requirements
pursuant 24 CFR 92.252,.

The City may require the Borrower, at any time, to re-
examine for compliance with the Affordability Restrictions and
Maximum Rents (Exhibit N), the income of each tenant household
and immediately submit its findings to the City.
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3.8 PROJECT RENTS. Rents for Restricted Units shall be
limited to Qualifying Rents as set forth in Exhibit N.
Qualifying Households shall be given at least thirty (30) days
written notice prior to any rent increase.

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

Any increase in rental charges must comply with the terms
of the lease as to the time and manner of such changes, provided
that, no Qualifying Household shall have a rent increase sooner
than one (1) year after initial occupancy, and provided further,
rents for Restricted Units shall not have an annual increase in
excess of the percentage increase in the county median income
for the applicable year in which the rent increase is being
considered, nor shall there be an accumulation of rental
increases from year to year for those years in which the
Borrower chose not to increase rents by the percentage allowed

herein.

Notwithstanding the above, rental limits on units that have
been allocated low income housing tax credits by a housing
credit agency pursuant to Section 42 of the Internal Revenue
Code of 1989 (26 U.S.C. 42), may have their rents raised in
accordance with HUD and tax credit regulations during the term
of the tax credit allocation and regulatory period.

For projects subject to the City's Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance
may be less or more than that allowed by changes in the Area
Median Income. In such instances, the rents on restricted units
may only be raised to the lesser of the two (2) allowed
increases.
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FORM OF NONDISCRIMINATION AND NONSEGREGATION CLAUSES.

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

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

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

2 s In contracts: "There shall be no discrimination
against or segregation of any person or group of
persons on account of race, color, religion,
creed, sex, sexual preference or orientation,
national origin, ancestry, physical handicap,
medical condition, age, marital status, mental
condition, blindness or other physical
disability, acquired immune deficiency (AIDS),
acquired or perceived, familial status and
handicap, pregnancy, childbirth or related
medical condition in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of
the land, nor shall the transferee
himself/herself or any person claiming under or
through him/her, establish or permit any such
practice or practices of discrimination or
segregation with reference to the lessees,
subtenants, sublessees, or licenses vendees of
the land."

3.10 LEASING THE PROJECT. Before leasing any portion of
the Project, Borrower shall submit its proposed form of lease
for Lender's review and approval. The term of the written Lease
shall be for no less than one (1) year unless mutually agreed
upon by Borrower and tenant, which shall not be for less than
thirty (30) days, and shall not contain any provision nor

subsequent modification thereto, which is prohibited by 24
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C.F.R. Section 92.253(b) or any State or City tenant-landlord
laws. Any termination of the Lease or refusal to renew must be
in conformance with 24 C.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 specifying the
grounds for the action.

A. Assisted Units

1.

All Assisted Units shall be leased and shall not
be withdrawn from the market. Assisted Units
shall be rented in a manner consistent with the
Space and Occupancy Standards set forth in
Chapter 5, of the Uniform Housing Code (1997) and
any subsequent amendments, and in such a manner
that there is no under-utilization of the floor
space of Assisted Units. Owner shall utilize
lease provisions requiring any household
occupying and not needing the accessibility
features of an accessible unit to move to another
unit of appropriate size in the even another
occupant household of the Project or an applicant
household needs the features of the accessible
Wik .

If 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.

During the initial lease up, and upon vacancies
of an Assisted Unit, Borrower shall make
reasonable efforts to advertise to Eligible
Households. For reference purposes, the
eligibility income requirements are specified in
Exhibit N, which is hereby incorporated into this
Loan Agreement by this reference. The
affirmative marketing requirements and procedures
adopted must meet the requirements of federal
fair housing laws and the City’s affirmative
marketing policy. Borrower shall obtain and
comply with the City's affirmative marketing
guidelines contained within the Property
Management Plan Packet from HCIDLA. All
affirmative marketing requirements must be
followed throughout the affordability period.
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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 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 eligible tenants within twelve (12) months after
the date of the Temporary Certificate of Occupancy.

D Borrower shall, consistent with the approved Property
Management Plan for the Project, Lender’s affirmative fair
housing marketing guidelines and the requirements of Section 504
of the Rehabilitation Act of 1973 and implementing regulations
at 24 C.F.R. Part 8, develop and carry out procedures to inform
eligible persons with disabilities about the availability of
accessible units at the Project. First, Borrower shall offer
any vacant accessible unit to a household, living in the
Project, which has a household member needing the features of
that unit and occupies a unit that is not accessible. Second,
Borrower shall offer the accessible unit to the first household
on the Borrower’s waiting list with a household member needing
the features of the unit. Third, Borrower shall offer the
accessible unit to any other family, consistent with the waiting
list requirements of Section 3.6. Borrower shall utilize lease
provisions requiring any household occupying and not needing the
accessibility features of an accessible unit to move to another
unit of appropriate size in the event another occupant household
of the Project or an applicant households need the features of
the accessible unit. The expenses related to moving tenants due
to the need for an accessible unit is an eligible project cost
in accordance with Exhibit B, Definitions for Operating
Expenses.

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/lease execution, Borrower shall
give written notice, to all tenants of Restricted
Units, of the duration of the rent restrictions under
the Regulatory Agreement. Borrower must maintain, in
its files, a copy of each notice containing each
tenant's signed acknowledgment of the notice required
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hereunder. The notice shall, at the least, contain
language that the rent restrictions under the
Regulatory Agreement shall be in effect for the twenty
(20) year period required by HOME Funds Program
regulations at 24 CFR 92.252(e) which shall commence
upon the date of Project Completion (“HOME Term”) and
renewed into a City extended 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 and fulfillment of the
conditions as contained in the Regulatory Agreement.
Upon termination of the rent restriction period under
the Regulatory Agreement, rents may be set at market
rates unless otherwise restricted by some other legal,
regulatory, or contractual requirement.

Twelve (12) months prior to the termination of the
rent restriction period under the Regulatory
Agreement, Borrower must give written notice to its
tenants of the termination of the restrictions on the
Restricted Units before their rents may be raised to
market rent levels. Borrower must also give written
notice, pursuant to California Government Code Section
65863.10, to the Mayor of the City of Los Angeles, the
Housing Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

Six (6) months prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must give written notice to its tenants of
the termination of the restrictions on the Restricted
Units before their rents may be raised to market rent
levels. Borrower must also give written notice,
pursuant to California Government Code Section
65863.10, to the Mayor of the City of Los Angeles, the
Housing Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

Ninety (90) days prior to the termination of the rent
restriction period under the Regulatory Agreement,
Borrower must again give written notice to its tenants
of the termination of the restrictions on the
Restricted Units before their rents may be raised to
market rent levels.
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3.12 AFFORDABILITY RESTRICTIONS AND MAXTMUM RENTAL CHARGES.
The affordability of the Project and the maximum rental charges
shall be maintained as designated in Exhibit N, which is hereby
incorporated into this City Loan Agreement by this reference. If
HOME Funds are used, Borrower must comply with the affordability
requirements contained in 24 CFR 92.252.

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

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

ARTICLE 4. EMPLOYMENT
4.1 NONDISCRIMINATION.

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

B. The Borrower shall comply with the nondiscrimination
and affirmative action provisions of the laws of the
United States of America, the State of California, and
the City. 1In performing this Loan Agreement, the
Borrower shall not discriminate in its employment
practices against any employee, or applicant for
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employment because of such person's race, color,
religion, creed, sex, sexual preference or
orientation, national origin, ancestry, physical
handicap, medical condition, age, marital status,
mental condition, blindness or other physical
disability, acquired immune deficiency syndrome
(AIDS), acquired or perceived, familial status,
pregnancy, childbirth or related medical condition.
The Borrower shall comply with Executive Order 11246,
entitled “Equal Employment Opportunity”, as amended by
Executive Order 11375, and as supplemented in the
Department of Labor regulations, and its implementing
regulations at 41 CFR Part 60.

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

the City.
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D. Borrower shall and shall cause all contractors and
subcontractors to include required nondiscrimination
notices in all job postings and visibly posted in the
office.

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

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

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

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

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

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

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

In the event of the Borrower's noncompliance with
the nondiscrimination clauses of this Section, or
with any of the said rules, regulations, or
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orders, following notice and an opportunity to
cure as provided in below, this Loan Agreement
may be canceled, terminated, or suspended in
whole or in part and the Borrower may be declared
ineligible for further government contracts or
federally assisted construction contracts in
accordance with procedures authorized by
Executive Order 11246 of September 24, 1965, or
by rules, regulations, or orders of the Secretary
of Labor, or as otherwise provided by law.

Us The Borrower shall include the provisions of
Paragraphs (1) through (6) of this Section in
every contract or purchase order, and will
require the inclusion of these provisions in
every subcontract entered into by any of its
contractors, unless exempted by rules,
regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order
11246 of September 24, 1965, so that such
provisions will be binding upon each such
contractor, subcontractor, or vendor, as the case
may be. The Borrower will take such action with
respect to any construction contract,
subcontract, or purchase order as the City or HUD
may direct as a means of enforcing such
provisions, including sanctions for
noncompliance. For the purpose of including such
provisions in any construction contract,
subcontract, or purchase order, as required
hereby, the first two (2) lines of this
subsection shall be changed to read "During the
performance of this Contract, the Borrower agrees
as follows:" and the term "Borrower" shall be
changed to "Contractor."

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

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

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

A. The work to be performed under this Loan Agreement is
on a Project assisted under a program providing direct
federal financial assistance from HUD and is subject
to the requirements of Section 3 of the Housing and
Urban Development Act of 1968, as amended, 12 USC
1701u, hereinafter referred to as "Section 3."

Section 3 requires that, to the greatest extent
feasible, opportunities for training and employment be
given to lower-income residents of the Project area
and agreements for work in connection with the project
be awarded to business concerns which are located in,
or owned in substantial part by persons residing in,
the area of the Project.

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

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

Da The Borrower shall include this Section 3 clause in
every subcontract for work in connection with the
project and will, at the direction of the applicant
for, or recipient of, Federal financial assistance,
take appropriate action pursuant to the subcontract
upon a finding that the subcontractor is in violation
of regulations issued by the Secretary of HUD, 24 CFR
Part 135. The Borrower shall not subcontract with any
subcontractor where it has notice or knowledge that
the latter has been found in violation of regulations
under Title 24 CFR Part 135 and will not subcontract
unless the subcontractor has first provided it with a
preliminary statement of ability to comply with the
requirements of these regulations.

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

135.

4.4 PARTICIPATION OF SMALL, MINORITY AND WOMEN’S
BUSINESSES (MBE/WBE). Borrower and any contractors and
subcontractors for the Project shall comply with the policies of
Lender, the state, and the federal government concerning
minority- and women-owned business enterprises, shall use its
best efforts to obtain the maximum utilization of minority- and
women-owned business enterprises based in Los Angeles, and shall
ensure that minority-and women-owned business enterprises based
in Los Angeles shall have maximum practicable opportunity to
compete for subcontractor work under this Loan Agreement, as set
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forth in this Loan Agreement and any attachments. Borrower
shall incorporate similar provisions in all contracts and
subcontracts for work on the Project.

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

4.5 AFFIRMATIVE ACTION IN EMPLOYMENT AND CONTRACTING
PROCEDURES.

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

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

€' Borrower shall in all general contracts for the
development of the Project (and its contractors shall
in all subcontracts thereunder) require that, to the
greatest extent feasible, the labor force in all
categories be comprised of residents of Los Angeles
County. Borrower and its contractors shall also, to
the greatest extent feasible, require that such labor
force be proportionately representative of the racial
and ethnic groups residing in Los Angeles County. City
shall provide to Borrower from time to time when
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4.6
RETENTION

A.

requested, its current figures on the racial, economic
and ethnic mix of the population of Los Angeles County
and such figures shall be the basis for Borrower's and
it sub-contractor's hiring and awarding efforts for
the purposes of this Loan Agreement.

LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
ORDINANCE.

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

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

- Borrower further pledges that it will comply with
federal law proscribing retaliation for union
organizing and will not retaliate for activities
related to the LWO. Borrower shall require each
of its contractors and subcontractors within the
meaning of the LWO to pledge to comply with the
terms of federal law proscribing retaliation for
union organizing. Borrower shall deliver the
executed pledges from each such contractor and
subcontractor to the City within ninety (90) days
of the execution of the contract and subcontract.
Borrower’s delivery of executed pledges from
each such contractor and subcontractor shall
fully discharge the obligation of the Borrower
with respect to such pledges and fully discharge
the obligation of the Borrower to comply with the
provision in the LWO contained in Section
10.37.6c concerning compliance with such federal
law.

3. The Borrower and any contractor and subcontractor
for the project, whether an employer, as defined
in the LWO, or any other person employing
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individuals, shall not discharge, reduce in
compensation, or otherwise discriminate against
any employee for complaining to the City with
regard to the employer’s compliance or
anticipated compliance with the LWO, for opposing
any practice proscribed by the LWO, for
participating in proceedings related to the LWO,
for seeking to enforce his or her rights under
the LWO by any lawful means, or otherwise
asserting rights under the LWO. Borrower and any
contractor and subcontractor for the project
shall post the Notice of Prohibition Against
Retaliation provided by the City.

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

5s 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
10.37.5c of the Los Angeles Administrative Code, the
City shall have the authority, under appropriate
circumstances, to terminate this Loan Agreement and
otherwise pursue legal remedies that may be available
if the City determines that the subject Borrower and
any contractor and subcontractor has violated
provisions of either the LWO or the SCWRO or both.

Where under the LWO Section 10.37. 6(d), the
designated administrative agency has determined (a)
that the Borrower and any contractor and subcontractor
for the project is in violation of the LWO in having
failed to pay some or all of the living wage, and (b)
that such violation has gone uncured, the awarding
authority in such circumstances may impound monies
otherwise due the Borrower in accordance with the
following procedures. Impoundment shall mean that
from monies due the Borrower, the awarding authority
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may deduct the amount determined to be due and owing
by the Borrower and any contractor and subcontractor
for the project to its employees. Such monies shall
be placed in the holding account referred to in LWO
Section 10.37.6 (d) (3) and disposed of under
procedures described therein through final and binding
arbitration. Whether the Borrower and any contractor
and subcontractor for the project is to continue work
following an impoundment shall remain in the sole
discretion of the awarding authority. The Borrower
and any contractors and subcontractors for the project
may not elect to discontinue work either because there
has been an impoundment or because of the ultimate
disposition of the impoundment by the arbitrator.

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

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

paragraph.

4.8

EQUAL BENEFITS ORDINANCE. Unless otherwise exempt in

accordance with the provisions of the Equal Benefits Ordinance
(EBO), Section 10.8.2.1 of the Los Angeles Administrative Code,
this Loan Agreement is subject to the provisions of the EBO as
amended from time to time.

A.

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

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

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

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.

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

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

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

4 .12 ENFORCEMENT OF EMPLOYMENT REQUIREMENTS. In the event
of underpayment of wages by Borrower or by any contractor or
subcontractor employed on the Project, Lender, in addition to
other rights and remedies afforded by this Loan Agreement or
applicable law, may: (1) demand that Borrower and/or any
underpaying employer comply with these requirements; (2) demand
that the underpaying employer pay the difference between the
prevailing wage rates and the amount actually paid to workers;
(3) withhold from Borrower any Loan proceeds as may be necessary
to compensate workers the full wages required under this Loan
Agreement (whether or not the Loan payee is directly responsible
for the underpayment); (4) impose liquidated damages in the form
of a forfeiture of up to fifty dollars ($50) per calendar day
for each worker paid less than the prevailing wage, the amount
of such forfeiture to be determined solely by Lender according
to the standards contained in California Labor Code Section
1775; and/or (5) pursue any lawful administrative or court
remedy to enforce these requirements against the Borrower and
underpaying employer. Borrower shall comply with any demand to
pay any amounts due under this section within ten (10) calendar
days of said demand. In addition, a worker who has been paid
less than the prevailing wage rate shall have a right to
commence an action or proceeding against the employer to collect
the underpayment.

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

Borrower shall monitor and enforce the equal employment
opportunity, minority- and women-owned business enterprises, and
prevailing wage requirements imposed on its contractors and
subcontractors, including withholding payments to those
contractors or subcontractors who violate these requirements.

In the event that Borrower fails to monitor or enforce these
requirements against any contractor or subcontractor, Borrower
shall be liable for the full amount of any underpayment of
wages, plus costs and attorneys' fees, as if Borrower was the
actual employer, and Lender may withhold payments to Borrower,
may impose liquidated damages on Borrower in the amounts
specified herein, may take action directly against the
contractor or subcontractor as permitted by law, and/or may
declare an Event of Default and pursue any of the other remedies
available under this Loan Agreement.

4.13 LABOR COMPLIANCE MEETING. The Borrower shall meet
with 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. If any building or improvements
erected by Borrower on the Property is damaged or destroyed by
an insurable cause, Borrower shall, at its cost and expense,
diligently undertake to repair or restore said buildings and
improvements consistent with the original Plans and
Specifications for the Project. Such work or repair shall be
commenced within one hundred twenty (120) days after the damage
or loss occurs and shall be complete within eighteen (18) months
thereafter. All insurance proceeds collected for such damage or
destruction shall be applied to the cost of such repairs or
restoration and, if such insurance proceeds shall be
insufficient for such purpose, Borrower shall make 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 the term of the loan.
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INSURANCE COVERAGE.

General Conditions. During the term of this Loan
Agreement and Regulatory Agreement and without
limiting Borrower's indemnification of the City,
Borrower shall provideand maintain, as well as ensure
that 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 Required Insurance and
Minimum Limits Sheet (Form General 146 in Exhibit Q
hereto, which is hereby incorporated into this Loan
Agreement by this reference.), covering its operations
hereunder. Such insurance shall also conform to City
requirements established by Charter, ordinance or
policy, shall comply with the Insurance Contractual
Requirements (Form General 133 and with the conditions
set forth on the applicable City Special Endorsement
form(s), copies of which are included in Exhibit Q),
and shall otherwise be in a form acceptable to the
Office of the City Administrative Officer, Risk
Management .

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

Failure to Procure Insurance. All required insurance
must be submitted and approved by the Office of the
City Administrative 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 this Loan Agreement and
Regulatory Agreement shall constitute a material
breach of this Loan Agreement under which City may
immediately suspend or terminate this Loan Agreement
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or, at its discretion, procure or renew such insurance
to protect City's interests and pay any and all
premiums in connection therewith and shall become an
additional obligation of Borrower to Lender and shall
be secured by the Deed of Trust.

Proceeds. All proceeds of insurance with respect to
loss or damage to the Project during the term of the
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the Borrower, the
City, construction lender[s], permanent lenders and
any other lender permitted by the City, and said
proceeds shall constitute a trust fund to be used for
the restoration, repair or rebuilding of the Project
in accordance with plans and specifications approved
in writing by the City. To the extent that such
proceeds exceed the cost of such restoration, repair
or rebuilding, such proceeds shall be applied first to
repay the approved secured senior lenders and then to
repay the City Loan. In the event of any fire or
other casualty to the project or eminent domain
proceedings resulting in condemnation of the project
improvements or any part thereof, the Borrower shall
have the right to rebuild the improvements, and to use
all available insurance proceeds therefor, provided
that (a) such proceeds are sufficient to keep the City
Loan in balance and rebuild the improvements in a
manner that provides adequate security to the City for
repayment of the City Loan or if such proceeds are
insufficient then the Borrower shall have funded any
deficiency, (b) the City shall have the right to
approve plans and specifications for any major
rebuilding and the right to approve disbursements of
insurance proceeds for rebuilding under a construction
escrow or similar arrangement, and (c) no material
default then exists under the City Loan. If the
casualty affects only part of the improvements and
total rebuilding is infeasible, then proceeds may be
used for partial rebuilding and partial repayment of
the City Loan in a manner that provides adequate
security to the City for repayment of the remaining
balance of the City Loans.

Underlying Insurance. Borrower shall be responsible
for requiring indemnification and insurance as it
deems appropriate from its employees receiving mileage
allowance and from its consultants, agents and
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5.3

subcontractors, if any, to protect Borrower's and
City's interests and for ensuring that such persons
comply with any applicable insurance statutes.
Borrower is encouraged to seek professional advice in
this regard.

Worker's Compensation. By signing this Loan
Agreement, Borrower hereby certifies that it is aware
and shall make any contractor and subcontractor aware
of the provisions of Section 3700 et seqg., 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 apply during the performance of the work
pursuant to this Loan Agreement.

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

INSURANCE POLICY REQUIREMENTS 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
loan closing) evidencing the required coverage stated below.

The term of the insurance policy must not be less than the
expected development period or one year, whichever is greater:

A.

Builders Risk Property Insurance. Prior to the start
of construction, Borrower shall provide and maintain
Builders Risk property insurance protecting such
property from "Special Form" causes of loss for the
actual replacement cost value of such property.
Property insured under this section shall include, but
not be limited to the following: All labor and
materials comprising new work on the project site,
including footings and foundations below grade,
materials and equipment destined to become a permanent
part of the finished structure and all soft costs
applicable to development. Builders Risk insurance
shall also extend to building materials located at
off-site storage areas or in transit in amounts not
less than $50,000 or actual replacement cost value,
whichever is greater. Builders Risk insurance policy
form must contain a waiver of the coinsurance
provision, if available from Borrower’s property
insurance underwriter. If such coinsurance waiver is
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5.4

not available from Borrower’s underwriter, the
property insurance limit applicable to all property on
the site shall be not less than 100% of the
development hard cost and the coinsurance clause
percentage shall not be more than 80%. The maximum
deductible for Borrowers Builders Risk protection
shall be $10,000.

Mechanical breakdown (Boiler and Machinery). For
developments which equal or exceed $5,000,000 in total
hard cost, Borrower shall provide and maintain
protection against the perils of mechanical breakdown
in amounts 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 insurance in the maximum
amount provided by the National Flood Insurance
Program (NFIP) or the full replacement cost of the
subject property, whichever is less.

Commercial General Liability. Borrower shall, at all
times during the development period, Provide and
maintain Commercial General Liability insurance
including, but not limited to, bodily injury, property
damage and personal and advertising injury in an
amount not less than $1,000,000 each occurrence and
$2,000,000 in the annual aggregate. Borrower shall
require its general contractor to provide and maintain
Commercial General Liability insurance including, but
not limited to, bodily injury, property damage,
completed operations and personal and advertising
injury in an amount not less than $1,000,000 each
occurrence and $2,000,000 in the annual aggregate.

INSURANCE POLICY REQUIREMENTS DURING PERMANENT PHASE.

At the completion of the development, the Borrower must provide
City with a Certificate and evidence of Insurance form (or
insurance binder followed by a certificate within thirty (30)
days 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 anniversary date.
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Property Insurance. No later than the time at which
real or personal property subject to this agreement is
at risk, Borrower shall provide and maintain property
insurance protecting the project from "Special Form"
causes of loss for the actual replacement cost value
of such property. Property insured under this section
shall provide limits insurance of not less than 100%
of the replacement cost value of real property and
personal property subject to this agreement and
provide a replacement cost value (RCV) option.
Property insurance policy must contain a waiver of the
coinsurance provision, if available from Borrower’s
property insurance underwriter. If such coinsurance
waiver is not available from Borrower’s underwriter,
the property insurance limit applicable to all
property on the site shall be not less than 100% of
the 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.

Rental/Business Income. Borrower shall provide and
maintain insurance protecting the project from loss 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 less than 100% of
business income projected for the current calendar
year.

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 amounts 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 insurance in the maximum
amount provided by the National Flood Insurance
Program space (NFIP)or 100% of the replacement cost
value of the property subject to this agreement,
whichever is less.
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Commercial 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 advertising injury in an
amount not less than the following:

. Minium Amount:

Number of Units Liability Ins. Requirements
1 - 10 $1,000,000
L = 30 2,000,000
31 - 60 3,000,000
61 - 80 4,000,000
81 -100 5,000,000
101 + 7,000,000

. City may require higher limits for special

circumstances, at City’s sole discretion and City will
provide written notice to the Borrower.

. If Borrower directly contracts with a contractor or

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

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

requirements.

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
Angeles shall be indentified on all insurance
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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 loss payee under a Lenders Loss Payable
endorsement.

Borrower is required to submit evidence of insurance to the
City of Los Angeles pursuant to Form Gen. 133 which
includes but is not limited to submitting insurance
documents through the City of Los Angeles’ online insurance
compliance system, Tack4LA and to the City of Los Angeles
Housing and Community Investment Department of the City of
Los Angeles by submitting two (2) certified copies of the
policy including the additional insured and cancellation
notice endorsements.

B All Policies must include the following:
i Name Insured: Borrower
28 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.

4. 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
Housing and Community Investment Department
P.0. Box 532729
Los Angeles, CA 90053-2729

5.4 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. The
Lenders's officers, officials, employees or agents shall not be
personally liable to Borrower for any obligation created under
the terms of these Loan Documents except in the case of actual
fraud or willful misconduct by such person.
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5.5 BONDS. All bonds which may be required hereunder shall
conform to City requirements established by Charter, ordinance
or policy, and shall be filed with the Office of the City
Administrative Officer, Risk Management for its review and
acceptance in accordance with Sections 11.47 through 11.56 of
the Los Angeles Administrative Code.

5.6 INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of its Boards, Officers,
Agents, Employees, Assigns and Successors in Interest, Borrower
undertakes and agrees to defend, indemnify and hold harmless the
City and any of its Boards, Officers, Agents, Employees,
Assigns, and Successors in Interest from and against all suits
and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house
and outside counsel) and cost of 1litigation (including all
actual litigation costs incurred by the City, including but not

limited to, costs of experts and consultants), damages or
liability of any nature whatsoever, for death or injury to any
person, including Borrower’s and any contractor’s and

subcontractor’s employees and agents, or damage or destruction
of any property of either party hereto or of third parties,
arising in any manner by reason of the negligent acts, errors,
omissions or willful misconduct incident to the performance of
this Loan Agreement as a result (directly or indirectly) of or
in connection with this Loan Agreement or the use of the
Property by Borrower, its agents, employees, contractor or
subcontractor of any tier, including suits, causes of action,
claims, losses, demands and expenses relating to the condition
of the Property. Rights and remedies available to the City
under this provision are cumulative of those provided for
elsewhere in this Loan Agreement and those allowed under the
laws of the United States, the State of California, and the
Cityr The provisions of this Section 5.6 shall survive
expiration or termination of this Loan Agreement.

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

ARTICLE 6. ENVIRONMENTAL COMPLIANCE

6.1 REPRESENTATIONS AND WARRANTIES. After reasonable
investigation and inquiry, Borrower hereby represents and
warrants to the best of its knowledge, as of the date of this
Loan Agreement and except as previously disclosed and
acknowledged in writing by Lender or as disclosed by the reports
based on environmental audit(s) performed on the Property and
submitted to Lender, that (a) the Property is not and has not

been a site for the use, generation, manufacture,
transportation, storage, or disposal of Hazardous Materials in
violation of Federal or State 1law; (b) the Property 1is in

compliance with all applicable environmental and health and
safety laws, regulations, ordinances, administrative decisions,
common law decisions (whether federal, state, or local) with
respect to Hazardous Materials, including those relating to
federal 1lead-based paint regulations, and soil and groundwater
conditions ("Hazardous Materials Laws"); (c) there are no claims
or actions pending or threatened with respect to the Property by
any governmental entity or agency or any other person relating
to Hazardous Materials; and (d) there has been no release or
threatened release of any Hazardous Materials on, under, or near
the Property (including in the soil, surface water, or
groundwater under the Property) or any other occurrences or
conditions on the Property or on any other real property that
could cause the Property or any part thereof to be classified as
a "hazardous waste property" or as a "border zone property"
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under California Health and Safety Code Sections 25220, et seq.,
or regulations adopted therewith.

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

6.3 USE AND OPERATION OF PROPERTY. Neither Borrower, nor
any agent, employee, or contractor of Borrower, nor any
authorized user of the Property shall use the Property or allow
the Property to be wused for the generation, manufacture,
storage, disposal, or release of Hazardous Materials. Borrower
shall comply and cause the Project to comply with Hazardous
Materials Laws.

6.4 COMPLIANCE WITH ENVIRONMENTAL STANDARDS. Borrower
shall comply with environmental standards which may Dbe
prescribed pursuant to the following: (a) institution of

environmental quality control measures wunder the National
Environmental Policy Act of 1969 (P.L. 91-190) and executive

Order (EO) 11514; (b) notification of violating facilities
pursuant to EO 11738; (c¢) protection of wetlands pursuant to EO
11990; (d) evaluation of flood hazards in floodplains in
accordance with EO 11988; (e) assurance of project consistency

with the approved State management program developed under the
Coastal Zone Management Act of 1972 (16 USC §1451 et seq.); (f)

conformity of federal actions to State (Clean Air)
Implementation Plans under Section 176(c) of the clean Air Act
of 1955, as amended (42 USC §7401 et seq.); (g) protection of
underground sources of drinking water under the Safe Drinking
Water Act of 1974, as amended (P.L. 930523); (h) protection of
endangered species under the Endangered Species Act of 1973, as
amended (P.L. 93-205); (i) Flood Disaster Protection Act of 1973

§l02(a) (P.L. 93-234); and (j) 8508 of the Clean Water Act
(3BUBC 1368) .
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6.5 REMEDIAL ACTIONS. If Borrower has actual knowledge of
the presence of any Hazardous Materials on or under the
Property, Borrower shall take or cause its tenant to take, at no
cost or expense to Lender, all handling, treatment, removal,
storage, decontamination, cleanup, transport, disposal or other
remedial action, if any, required by any Hazardous Materials
Laws or by any orders or requests of any governmental entity or
agency or any judgment, consent decree, settlement or compromise
with respect to any Hazardous Materials claims. The foregoing,
however, shall be subject to Borrower's right of contest below.

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

this section.

6.7 ENVIRONMENTAL INDEMNITY. Borrower shall defend,
indemnify, and hold Lender free and harmless against any claims,
demands, administrative actions, litigation, liabilities,

losses, damages, response costs, and penalties, including all
costs of legal proceedings and reasonable attorney's fees, that
Lender may directly or indirectly sustain or suffer as a
consequence of any inaccuracy or breach of any representation,

warranty, agreement, or <covenant <contained 1in this Loan
Agreement with respect to Hazardous Materials, or as a
consequence of any |use, generation, manufacture, storage,

release, or disposal (whether or not Borrower knew of same) of
any Hazardous Materials occurring prior to or during Borrower's
use or occupancy of the Property.
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el
following
this Loan

A.

ARTICLE 7. DEFAULT AND REMEDIES

EVENTS OF DEFAULT. The occurrence of any of the
events shall constitute an "Event of Default" under
Agreement:

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

Construction. (1) Borrower's substantial deviation in
the work of construction specified in the Plans and
Specifications submitted to Lender, without Lender's

prior written consent; (2) Borrower's use of defective
or unauthorized materials or defective workmanship in
constructing the Project; (3) Borrower's failure to

commence or complete construction, without proper
justification under the unavoidable delay provision of
this Loan Agreement, according to the construction
schedule specified in this Loan Agreement; (4) the
cessation of construction prior to completion of the
Project for a period of more than fifteen (15)
continuous calendar days without proper justification;
(5) any material adverse change in the condition of
Borrower or the Project or any other event that gives
Lender reasonable cause to believe that the Project
cannot be constructed by the scheduled completion date
according to the terms of this Loan Agreement; (6) the
filing of any claim of lien against the Property or
service on Lender of any stop notice relating to the
Loan and the continuance of the claim of lien or stop
notice for thirty (30) days after such filing or
service without payment, discharge, or satisfaction as
provided for in this Loan Agreement; (7) Borrower's
failure to remedy any deficiencies in recordkeeping or
failure to provide records to Lender upon Lender's or
HUD’s request; (8) Borrower's failure to substantially
comply with any applicable federal, state, or local
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laws or Lender policies governing construction,
including but not limited to provisions of this Loan
Agreement pertaining to prevailing wages, affirmative
action and equal employment opportunity, minority and
women-owned business enterprises, lead paint, and
Hazardous Materials; (9) Borrower’s failure to design
and construct the - Project in compliance with all
applicable design and construction requirements for
accessibility, including, without limit, the Americans
with Disabilities Act as amended, 42 U.S.C. §12101, et
seq and its implementing regulations at 28 C.F.R.
Parts 35 and 36 (ADA) , Section 504 of the
Rehabilitation Act of 1973 as amended, 29 U.S.C. §794
and the implementing regulations of HUD at 24 C.F.R.
Part 8, the Fair Housing Act as amended, 42 U.S.C.
§3601, et seq and its implementing regulations at 24
C.F.R. Part 100 and any requirements of the City.

Operation. (1) discrimination by Borrower on the
basis of characteristics prohibited by this Loan
Agreement or applicable law; (2) the imposition of any
encumbrances or liens on the Property without Lender's
prior written approval that are prohibited under this
Loan Agreement or that have the effect of reducing the
priority of or invalidating the City Deed of Trust;
(3) any material adverse change in the condition of
Borrower or the Project or construction financing or
funding for the Project that gives Lender reasonable
cause to believe that the Project cannot be operated
according to the terms of the Loan Documents or the
Regulatory Agreement; (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; (6) Borrower’s failure to at all times
maintain the Project in compliance with all applicable
design and construction requirements .8
accessibility, including, without 1limit, the Americans
with Disabilities Act as amended, 42 U.S.C. §12101, et
seq and its implementing regulations at 28 C.F.R.
Parts 35 and 36 (ADA) , Section 504 of the
Rehabilitation Act of 1973 as amended, 29 U.S.C. §794
and the implementing regulations of HUD at 24 C.F.R.
Part 8, the Fair Housing Act as amended, 42 U.S.C.
§3601, et seq and its implementing regulations at 24
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C.F.R. Part 100, any applicable state and local laws,
and any requirements of the City.

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

General performance of other obligations. (1) Any
breach by Borrower of any obligations on Borrower
imposed by this Loan Agreement or any other agreements

with respect to the financing, development, or
operation of the Project or the Property, whether or
not Lender is a party to such agreement; (2) Non-

compliance with the Schedule of Performance, attached
as Exhibit M, unless specifically permitted by HCIDLA;

Representations and warranties. A determination by
Lender that any of Borrower's representations or
warranties made in the Loan Documents, any statements
made to Lender by Borrower, or any certificates,
documents, or schedules supplied to Lender by Borrower
were untrue in any material respect when made, or that
Borrower concealed or failed to disclose a material
fact from Lender;

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

Bankruptcy, dissolution, and insolvency. Borrower's
or any deneral partner of Borrower or any corporation
controlling Borrower's (1) £filing for Dbankruptcy,

dissolution, or reorganization, or failure to obtain a
full dismissal of any such involuntary filing brought
by another party before the earlier of final relief or
sixty (60) days after the filing; (2) making a general
assignment for the benefit of creditors; (3) applying
for the appointment of a receiver, trustee, custodian,
or ligquidator, or failure to obtain a full dismissal
of any such involuntary application brought by another
party before the earlier of final relief or ninety
(20) +days after the filing; (4) insolvency; (5)
failure, inability or admission in writing of its
inability to pay its debts as they become due.
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7.2 CROSS DEFAULT. Any breach by Borrower of any
obligations on Borrower imposed by this Loan Agreement or any
other agreements with respect to the financing, development, or
operation of the Project or the Property, whether or not Lender
is a party to such agreement, shall constitute an Event of
Default under this Loan Agreement and Loan Documents.

7.3 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For any
Event of Default, Lender shall give written notice thereof to
Borrower by specifying: (2) the mnature of the event or
deficiency giving rise to the Default, (b) the action required
to cure the deficiency, if an action to cure is possible, and
(c) a date, which shall not be less than thirty (30) calendar
days (or ten (10) calendar days if the Event of Default is
monetary) from the date of receipt of the notice or the date the
notice was refused, by which such action to cure must be taken.

Notwithstanding anything to the contrary set forth herein,
any "Event of Default"” shall not constitute an "Event of
Default"™ for the purposes of this Loan Agreement 1if 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 thereof), or (b) solely in the event of a nonmonetary
Event of Default, if such non-monetary default cannot be
reasonably cured within thirty (30) days, such longer period as
is necessary to cure such default, provided the defaulting party
commences the cure within the thirty (30) day period from
receipt (or refusal) of the aforementioned notice and diligently
prosecutes such cure to completion.

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

7.4 LENDER'S REMEDIES.

A. Upon the happening of an Event of Default by Borrower
and a failure to cure said Event of Default within the
time specified in section 7.3 above, Lender's

obligation to disburse Loan proceeds shall terminate,
and Lender may also, in addition to other rights and
remedies permitted by the Loan Documents or applicable
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law, proceed with any or all of the following remedies
in any order or combination Lender may choose in its
sole discretion:

(1)

(2)

(5)

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;

Bring an action in equitable relief (1) seeking
the specific performance by Borrower of the terms
and conditions of the Loan Documents, and/or (2)
enjoining, abating, or preventing any violation
of said terms and conditions, and/or (3) seeking
declaratory relief;

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

Enter the Property and take any actions necessary
in its judgment to complete construction of the
Project, including without limitation (1) making
changes in the Plans and Specifications or other
work or materials with respect to the Project,
(2) entering into, modifying, or terminating any

contractual arrangements (subject to Lender's
right at any time to discontinue work without
liability), and (3) taking any remedial actions

with respect to Hazardous Materials that Lender
deems necessary to comply with Hazardous
Materials Laws or to render the Property suitable
for occupancy;

Seek appointment from a court of competent
jurisdiction of a receiver with the authority to
complete construction as needed to preserve
Lender's interest in seeing the Project developed
in a timely manner (including the authority to
take any remedial actions with respect to
Hazardous Materials that Lender or the receiver
deems necessary to comply with Hazardous
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(6)

(9)

(13)

Materials Laws or to render the Property suitable
for occupancy) ;

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

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

Enter upon, take possession of, and manage the
Property, either in . person, by agent, or by a
receiver appointed by a court, and collect rents
and other amounts specified in the assignment of
rents in the City Deed of Trust and apply them to
operate the Property or to 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 judicial
foreclosure action allowed under applicable law
and the power of sale provision in the City Deed
of Trust;

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

Pursue any other remedy allowed at 1law or in
equity. Nothing in this section is intended or
shall be construed as precluding Lender from
proceeding with a non-judicial foreclosure under
the power of sale contained in the City Deed of
Trust in the Event of Default by Borrower.

Demand Borrower to pay all fines, penalties, and
fees levied against the City, including any
enforcement, repayment of funds to HUD and legal
costs.

Require Borrower to wutilize Residual Receipts
otherwise payable tio Borrower and require
Borrower to disburse funds from the Operating
Reserve and/or the Replacement Reserve to make
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repairs to the Project to correct any default
hereunder, or, in Lender’s sole discretion, take
possession of any such Residual Receipts, the
Operating Reserve and/or the Replacement Reserve
and carry out such repairs.

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

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 acquisition and the time of
sale. HCIDLA’s share 1in 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 loan funds used to repay an acquisition bridge
loan. This section 7.4C shall apply until
construction has been completed and a Notice of
Completion has been issued.

BORROWER'S REMEDIES. Upon the fault or failure of

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

A.

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

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

Pursue any other remedy allowed at law or in equity.
INVESTOR LIMITED PARTNER RIGHTS.

Removal/Replacement of General Partner. The
Investor/Limited Partner may remove a General Partner
of the Borrower (also referred to as “Partnership”)
for cause in accordance with the Borrower'’s
Partnership Agreement executed
(“Partnership Agreement) and must immediately replace

80 of 93

[WASHINGTON 722 TOD PROJECT

03), 33 -5



a General Partner with an interim replacement General
Partner (“Interim General Partner”) that is an
affiliate of the Investor/Limited Partner. The
Investor/Limited Partner must replace the Interim
General Partner with a permanent replacement General
Partner (“Permanent Replacement General Partner”)
within 90 days from the date the General Partner was
removed from the Partnership. Upon written request
from the Borrower, Lender may give the Borrower thirty
(30) day extensions at Lender’s sole discretion, up to
a a total of a ninety (90) day extension, but no
longer than a total of one hundred eighty days (180)
from the date the General Partner was removed from the
Partnership. The nomination of the Permanent
Replacement General Partner shall be subject to
Lender’s consent.

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

Transfer of Limited Partnership Interest. The
Investor/Limited Partner may sell or assign their
limited partnership interest in the Partnership to an
Affiliate of the Investor/Limited Partner without
Lender’s prior written consent. Any other sale or
assignment by the Investor/Limited 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
investment fund in which the general partner or
managing member of the investor or investment fund,
directly or indirectly controls, is controlled by or
is under common control with Investor.

Amendment of Partnership Agreement. The 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 Investor/Limited Partner
as permitted pursuant to this agreement; and to
memorialize the Interim General Partner as permitted
pursuant to this agreement.

Reserve Credits. Lender acknowledges that the amounts
held in the operating and replacement reserves by
Investor/Limited Partner or the Senior Lien holder for
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the Project shall be credited, on a dollar for dollar
basis, against the operating and replacement reserve
requirements as set forth in Sections 1.18 and 1.19 of
this Loan Agreement.

B 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
General 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 full occupancy 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
extension of time for completion of construction and
full occupancy of the Project upon written request by
Borrower showing its diligence in completing
construction and causing full occupancy of the
Project. The extension of time shall not be greater
than deadlines imposed by any funding regulation
applicable to this Agreement.

ARTICLE 8. GENERAL PROVISIONS

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

8.2 CONSTRUCTION OF PROVISIONS AND TITLES HEREIN. All
titleg, subtitles, or headings in this Loan Agreement have been
inserted for convenience, and shall not be deemed to affect the
meaning or construction of any of the terms or provisions

hereof. The language of this Loan Agreement shall be construed
according to its fair meaning and not strictly for or against
the Lender or Borrower. The word “Borrower” herein this Loan
Agreement includes the part or parties identified in the Loan
Agreement. The singular shall include the plural; if there is
more than one Borrower herein, unless expressly stated
otherwise, their obligations and liabilities hereunder shall be
joint and several. Use of the feminine, masculine, or neuter

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

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

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

consent.

8.6 CONFLICTS OF INTEREST. Borrower covenants that none
of its directors, officers, employees, or agents shall
participate in selecting, or administering any of its

subcontracts supported (in whole or in part) by Federal funds
where such person is a director, officer, employee or agent of
the subcontractor; or where such person knows or should have

known that:

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

2 . The subcontractor 1is someone with whom such
person has or 1is negotiating any prospective
employment; or

il The participation of such persons would be
prohibited by the California Political Reform
Act, California Government Code Section 87100, et
seq., 1f such person were a public officer,
because such person would have a "financial or
other interest" in the subcontract.
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A.

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

Definitions

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

&, The term "financial or other interest" includes
but is not limited to:

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

b Any of the following interests 1in the
subcontractor ownership: partnership
interest or other beneficial interest of
five percent (5%) or more; ownership of five

percent (5%) or more of the stock;
employment 1in a managerial capacity; or

membership on the board of directors 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 Los Angeles, State of California, and
Federal regulations regarding conflict of interest.

Borrower further covenants that no officer, director,
employee, or agent shall solicit or accept gratuities,
favors, anything of monetary value from an actual or
potential subcontractor, supplier, a party to a
subagreement, (or persons who are otherwise 1in a
position to benefit from the actions of any officer,
employee or agent) .
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Borrower gshall not subcontract with a former director,
officer, or employee within a one (1) year period
following the termination of the relationship between
said person and the contractor.

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

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

Borrower covenants that no member, officer or employee
of Borrower shall have any interest, direct or
indirect, in any contract or subcontract or the
proceeds thereof for work to be performed in
connection with this Project during his or her tenure
as such employee, member or officer or for one (1)
year thereafter.

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

The Borrower shall incorporate the foregoing
subsections of this 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 this Loan
Agreement and Project and shall cover any such
interest or benefits during or at any time after such
person's tenure.
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;o8 Borrower shall comply with the conflict of interest

provisions for all sources of funds. This includes,
but is not 1limited to, the provision that no (a)
owner, developer or sponsor of the project; (b)

officer, employee, agent, consultant or elected or
appointed official of the owner, developer or sponsor;
or (c) a member of the Immediate Family of such person
as described in the definitions above in subsection A,
may occupy a unit in the development. If the
household seeking to occupy the unit is a lower income
household who would otherwise qualify for the unit,
written request must be made to City. City may grant
an exception on a case-by-case basis in accordance
with applicable policies, procedures and regulations.

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 professional advice and
support to the extent necessary to enable Borrower to fully
comply with the terms of these Loan Documents and the Regulatory
Agreement, and to otherwise carry out the Project in a manner
consistent with professional standards practiced among those
within Borrower’s profession, doing the same or similar work
under the same or similar circumstances, (2) that it is duly
organized, validly existing and in good standing under the laws
of the State of California, (3) that it has the full power and
authority to undertake the Project and to execute the Loan
Documents, (4) that the persons executing and delivering the
Loan Documents are authorized to execute and deliver such
documents on behalf of Borrower; and (5) that the Project will
be designed, constructed, completed and operated in a manner
consistent with the requirements of the Fair Housing Act,
Section 504, the ADA and any applicable local and state non-
discrimination laws.

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, wupon any third party’s intellectual property
rights, including, without limitation, patents, copyrights,
trademarks, trade secrets, rights of publicity and proprietary
information.
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8.9 OTHER AGREEMENTS. Borrower represents that it has not
and/or will not entered into any agreements that are
inconsistent with the terms of the Loan Documents. Borrower
shall not enter into any agreements that are inconsistent with
the terms of the Loan Documents without an express waiver by
Lender in writing.

8.10 PROJECT MONITORING AND EVALUATION. Except as
otherwise provided for in this Loan Agreement, Borrower shall
maintain and submit records to Lender within ten (10) business

days of Lender's request which clearly document Borrower's
performance under each requirement of the Loan Documents.

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

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

default.

8.13 INTEGRATED AGREEMENT. This Loan Agreement and the
other Loan Documents, including exhibits, set forth all of the
rights and duties of the parties with respect to the subject
matter hereof, and replaces any and all previous agreements or
understandings, whether written or oral, relating thereto. The
Loan Agreement and the other Loan Documents may be amended only
as provided for herein.
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8 .14 AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to the Loan Documents must be in writing, and
shall be made only if properly executed by both Borrower and
Lender. No verbal agreement or conversation with any officer or
employee of either party shall affect or modify any terms and
conditions of this Agreement.

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

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

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

Angeles County, California.

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

thereby.

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

8.17 STATUTORY REFERENCES. All references in the Loan
Documents or Regulatory Agreement to particular statutes,
regulations, ordinances, or resolutions of the United States,
the State of California, or the City of Los Angeles shall be
deemed to include the same statute, regulation, ordinance, or
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resolution as hereafter amended or renumbered, or if repealed,
to such other provisions as may thereafter govern the same
subject as the provision to which specific reference was made.

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

8.19 COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION

470(c) (12) . The Borrower, its Contractor, Subcontractors, and
Principals are obligated to fully comply with City of Los
Angeles Charter Section 470(c) (12) and related ordinances,

regarding limitations on campaign contributions and fundraising
for certain elected City officials or candidates for elected
City office if the contract is wvalued at $100,000 or more and
requires approval of a City elected official. Additionally,
Borrower, its Contractor, Subcontractors, and Principals is
required to provide and update certain information to the City

as specified by law. Any Borrower, its Contractor,
Subcontractors, and Principals subject to Charter Section
470(c) (12), shall include the following notice in any contract
with a contractor, subcontractor or principal expected to

receive at least $100,000 for performance under this contract:

Notice Regarding Los Angeles Campaign Contribution and
Fundraising Restrictions

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

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

8.20 POLITICAL AND SECTARIAN ACTIVITY PROHIBITED. None of
the funds, materials, property or services provided directly or
indirectly under this Loan Agreement shall be used for any
partisan political activity, or to further the election or
defeat of any candidate for public office. Neither shall any
funds provided under this Agreement be used for any purpose
designed to support or defeat any pending legislation or
administrative regulation. None of the funds provided pursuant
to this Agreement shall be used for any sectarian purpose or to
support or benefit any sectarian activity.

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

8.22 NONRECOURSE. This Loan is a nonrecourse obligation of
Borrower. Neither Borrower nor any other party shall have any
personal 1liability 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, mnothing contained in the foregoing 1limitation of
liability shall (a) limit or impair the enforcement of all the
rights and remedies of the Lender against all such security for
the City Note, or (b) be deemed in any way to impair the right
of the Lender to assert the unpaid principal amount of the City
Note as demand for money within the meaning of the California
Code of Civil Procedure.
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The foregoing limitation of 1liability is intended to apply
only to the obligation for the repayment of the principal of,
and payment of interest on the City ©Note; except nothing
contained in the foregoing is intended to relieve the Borrower
of personal liability for (1) fraud or willful
misrepresentation; (2) failure to pay taxes, assessments or
other charges (which are not contested by Borrower in good
faith) which may create liens on the Property that are payable
or applicable prior to any foreclosure under the Deed of Trust
(to the full extent of such taxes, assessments or other
charges); (3) the Borrower’s indemnification obligations under
the Loan Agreement; (4) misappropriation of any rents, security
deposits, insurance proceeds, condemnation awards or any other
proceeds derived from the collateral security; and (5) failure
to pay the Lender any rental income or other income arising with
respect to the Property received by the Borrower after the
Lender has given notice to the Borrower of the occurrence of an
Event of Default, subject to the rights of any lender providing
a loan secured by the Property to which the Lender has
subordinated the City Deed of Trust.

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

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]
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IN WITNESS WHEREOF, the Lender and the Borrower have caused
this Loan Agreement to be executed by their duly authorized
representatives.

Lender:
Executed this 77 day of
e

THE CITY OF LOS ANGELES
Housing and Community Investment Department

AY —
BY: ‘i o
HELMI HISSERICH,
Assistant General Manager

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

- iiquLﬁ,dfj';zr_ﬁ

Deptifty/Assistant City Attorney

pate: Marcin %, 2015

ATTEST:
HOLLY WOLCOTT, .City Clerk

By : e\

Deputy City Clerk

e __ NN
-\

92 of 93
[WASHINGTON 722 TOD PROJECT
03.13.15]



Borrower:
Executed this *1f>+h day of

Mar ch , ‘2015

Washington 722, L.P.
A California limited partnership
By: WCH Affordable IX, LLC
A California limited liability company
Its: Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation
Its: Sole Member and Sole Manager

By: /%ﬁ _______ e
GRAHAM 'P. ESP JoO R

President

By: Mw”_ﬂfaéu?ﬂzﬂﬁé ,@14%%&;‘1;

LEANNE TRUOFREH;
Secretary

By: Washington 722 TOD, LLC
A California limited liability company
Its: Administrative General Partner

By: _—
KASEY BURKE,

Vice President

By: -
GEORGE RUSSO,
Chief Financial Officer

City Business License Number:

Internal Revenue Service ID Number
or Social Security Number: 45-4158302

Said Agreement is Number of City Contracts

Council File Number 13-0303 and 13-0303-S4
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Borrower:

Executed this r'7§7+h S day of
_____________ Mo ch - , 2015
Washington 722, L.P. - -
A California limited partnership e

By: WCH Affordable IX, LLC
A California limited liability company
Its: Managing General Partner

By: Western Community Housing, Inc,

A California nonprofit public benefit corporation

Its: Sole Member and Sole Manager

GRAHAM P. ESPLEY-JONES,
President
By: -
LEANNE TRUOFREH,
Secretary
By: Washington 722 TOD, LLC B -

A California limited_%}a@iliﬁy company
Its: Administrative General Partner

By: . T
KASEY BURKE,
Vice Presgident

By:

GEORGE RUSSO,
Chief Financial Officer

City Business License Number: B - B

Internal Revenue Service ID Number

or Social Security Number: 45-4158302

Said Agreement is Number of City Contracts

Council File Number 13-0303 and 13-0303-S4 -
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EXHIBIT A
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOT 4 AND 5 IN BLOCK "“P”, MENLO PARK, IN THE COUNTY OF LOS ANGELES,

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 59 PAGE(S) 80 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COUNTY .

EXCEPT THEREFROM THAT PORTION WHICH LIES NORTHWESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST EASTERLY CORNER OF LOT 4 IN SAID BLOCK “P”;
THENCE NORTHWESTERLY ALONG THE NORTHEASTERLY LINE OF SAID LOT 4, A
DISTANCE OF 0.07 OF A FOOT MORE OR LESS, TO THE INTERSECTION OF
SAID LINE WITH THE NORTHEASTERLY FACE OF THE NORTHWESTERLY WALL OF
A 4 STORY BRICK BUILDING, SAID INTERSECTION BEING THE TRUE POINT OF
BEGINNING; THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY FACE AND
THE SOUTHWESTERLY PROLONGATION THEREOF TO A POINT 1IN THE
SOUTHWESTERLY LINE OF LOT 5 IN SAID BLOCK “P”, SAID POINT BEING
DISTANT SOUTHEASTERLY THEREON 0.02 OF A FOOT MORE OR LESS, FROM THE
MOST WESTERLY CORNER OF SAID LOT 5.

PARCEL 2:

10T 6 IN BLOCK “P¥ OF MENLC PARK SUBDIVISION NO. Z IN THE CITY OF
L.OS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 59 PAGE 80 OF MISCELLANEOUS RECORDS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 3:

LOT 8, BLOCK “P”, MENLO PARK SUBDIVISION NO. 2, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 59, PAGE(S) 80 OF MISCELLANEOUS RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

A~ {1 of 2}
[Washington 722 TOD Project
Exhibits 03.13.15]



EXHIBIT A
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION CONTINUED

PARCEL 4:

LOT 7 IN BLOCK “pP” OF MENLO PARK TRACT, SUBDIVISION NC. 2., AS PER
MAP RECORDED IN BOOK 59, PAGE 80 OF MISCELLANEOUS RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

ASSESSOR'S IDENTIFICATION NUMBERS: 5131-006-005; 5131-006-006;
5131-006-008 and 5131-006-007

COMMON ADDRESSES: 722 East Washington Boulevard
Los Angeles, California 90011

BORROWER : Washington 722, L.P.
A California limited partnership
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Exhibit A 1
Project Information

A. Project Qverview

Washington 722 TOD entails the new construction of 55 residential units which will provide affordable
permanent housing to extremely low-income, very low-income and low-income families. The modern
building will reach four (4) stories with a mix of 18 one-bedroom units, 20 two-bedroom units and 17
three-bedroom units. Unit sizes for one-bedrooms will range from 564 - 678 square feet, two-bedrooms
will be at 835 square feet, and three-bedrooms will range from 1,086 — 1,440 square feet. Washington
722 TOD will have a single level on-grade garaged parking area with 63 parking spaces. The new
construction will also include a 1,500 square feet of ground-floor commercial space along East
Washington Boulevard, a community room, lobby, management office space, a computer room,
common laundry facilities, children's play area, and two open courtyards and a barbecue area.
Washington 722 TOD will have a total building area of 92,394 square feet and be constructed to LEED

for Homes Gold standards.

B. Number of Market Rate and Affordable Units

Of the 55 units, 54 will be restricted in accordance with the affordable rental restrictions detailed in
Exhibit N. With the exception of the cne two-bedroom unit to be designated as a manager’s unit, the
balance of the units will be income restricted by regulatory agreements as shown in the table below.

Total
Unit Percent Number
Type Median of Units
One-Bedroom 30% 2
One-Bedroom 45% 12
One-Bedroom 50% 4
Two-Bedroom 30% 2
Two-Bedroom 45% 2
Two-Bedroom 50% 15
Three-Bedroom 30% 2
Three-Bedroom 50% 3
_Three-Bedroom _60% 12
Mgr -2 br ; Unrstret. 1
55

C. Acgessible Units

Of the total 55 rental units, three (3) units will be made available to mobility-impaired tenants and three
(3) units will be made available to sensory impaired tenants.
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D. Current Site Description

The project site is located in the City of Los Angeles, just south of Interstate Highway 10 from the
Downtown LA Fashion District, in a neighborhood called Historic South Central. The site consists of
four adjoining lots at 722, 726, 732 and 736 East Washington Boulevard, that will be assembled into a
single parcel for development. The project site’s direct adjacency to the Metro Blue Line San Pedro
Strest station is its most significant feature. The Blue Line station lies at street level directly in front of
the Project, in a center median that bisects Washington Boulevard’s east and westbound lanes. Despite
state, regional, and local planners’ interest in development in such transit-rich areas, underutilized
industrial and manufacturing structures (like those that exist in and around the project site) dominate

this section of Historic South Central and the Blue Line.

On the 722 East Washington Boulevard site, there is a vacant four-story light industrial and office brick
building of approximately 6,262 square feet. On the 726, 732 and 736 East Washington Boulevard
sites, there are three one-story vacant warehouses less than 7,500 square feet each. The existing four
story building (to be demolished, with only its facade reused) was built in 1930 and is in poor condition.
The three one-story buildings are 88, 55, and 90 years old, in poor condition, and designated tc be

completsly demolished.

Collectively, the four adjoining lots are 0.67 acres (after dedications) and are zoned [T}[Q]C2-1-0.

E. Land Assembly, Sub-Division and Remediation Requirements

The 732 East Washington Boulevard site was acquired by the borrower, Washington 722, L.P., in
February of 2014, and the 722, 726, and 736 East Washington Boulevard sites were acquired by the
borrower in August of 2014. The developer has been notified of minor environmental issues on the
site, and the developer has agreed to incorporate appropriate environmental mitigation measures in the
project’'s development in order to address these issues. In addition, the developer will be responsible
for all site preparation work as well as on and off site infrastructure improvements.

F. Use of City's HOME and Other Funds

City HOME funds will be utilized 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.
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EXHIBIT B
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

DEFINITIONS

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

n "ANNUAL FINANCIAL STATEMENT" means the financial
statement of Operating Expenses and Revenues, prepared at
Borrower's expense by an independent certified public accountant
acceptable to Lender. All annual financial statements submitted by
Borrower for the purpose of Residual Receipts calculation are to be
presented in the standardized format proscribed in 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 Fair 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 such other method of median income calculation
applicable to the City of Los Angeles that HUD may hereafter adopt
in connection with said Act.

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

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

Bt "BORROWER" is Washington 722, L.P., a California limited
partnership, and its authorized representatives, assigns,
transferees, or successors-in-interest thereto.

6's "BUDGET" means that budget for the development of the
Project attached as Exhibit E.
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s "CERTIFICATE OF OCCUPANCY" shall mean such certificate as
shall be issued to the Borrower by the City following completion of
the Improvements pursuant to Section 91.109 of the Los Angeles
Municipal Code.

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

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

Agreement.

10. "CITY LOAN" means the loan of Two Million Two Hundred
Eighty Thousand Dollars ($2,280,000) from the City to Borrower, as
provided in the City Loan Agreement.

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

12. "CITY NOTE" is that promissory note executed by Borrower
in favor of Lender evidencing the Loan in the amount of Two Million
Two Hundred Eighty Thousand Dollars ($2,280,000), which is secured
by the City Deed of Trust, as well as any amendments to,
modifications of, or restatements of said promissory note, in the
form hereto as Exhibit C. The terms of the City Note are hereby
incorporated into this City Loan Agreement by this reference.

13. "CITY'S SHARE" shall mean forty two percent (42%) of the
Residual Receipts from the Project.

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

15. “ELIGIBLE COSTS" means those Project costs for which Loan
proceeds may be used as specified in the attached Exhibit E, which
is hereby incorporated into this Loan Agreement by this reference,
and in the Budget as attached and any revisions to the Budget that
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are approved in writing by Lender. In addition, other items may be
Eligible Costs if approved in writing by Lender.

16. "ELIGIBLE HOUSEHOLD" means a household that qualifies as
a 30% Income Households, 45% Income Households, 50% Income
Households and 60% Income Households Household. For reference

purposes, the eligibility income requirements are specified in
Exhibit N.

17. "ESCROW HOLDER" means the person or entity designated by
the Borrower and approved by the Lender to hold all Loan proceeds
and documents until receiving written instructions to record the
documents and disburse the funds.

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.

19. "“FULL OCCUPANCY" means the initial point at which all
units are rented to eligible tenants.

20. "HAZARDOUS MATERIALS" means any hazardous or toxic
substances, materials, wastes, pollutants, or contaminants which
are defined, regulated, or 1listed as "hazardous substances,"
"hazardous wastes, " "hazardous materials, " "pollutants, "
"contaminants," or "toxic substances," under federal or state
environmental and health and safety laws and regulations, including
without limitation petroleum and petroleum byproducts, flammable
explosives, urea formaldehyde insulation, radioactive materials,
asbestos, and lead. Hazardous Materials do not include substances
that are used or consumed in the normal course of developing,
operating, or occupying a housing project, to the extent and degree
that such substances are stored, used, and disposed of in the
manner and in amounts that are consistent with normal practice and

legal standards.

21. "HCIDLA" shall mean the City of Los Angeles Housing and
Community Investment Department.

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

23. "HUD" means the United States Department of Housing and
Urban Development.
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24. "IMPROVEMENTS" shall mean fifty five (55) housing units
of which forty nine percent (49%) will be affordable to 30% Income
Households, 45% Income Households, 50% Income Households and 60%
Income Households.

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

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

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

28. T"LOAN AGREEMENT" and "CITY LOAN AGREEMENT" means the loan
agreement entered into between Lender 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, as they may be amended, modified, or restated from
time to time, along with all exhibits and attachments to these

documents.

30. "MANAGEMENT PLAN" means Borrower's plan for the operation
of the Project. Borrower shall submit its Management Plan for
review and approval by the HCIDLA pursuant to this Loan Agreement.

31. "MBE/WBE" means Minority Business Enterprises/deen—Owned
Business Enterprises.

32. "NOTICE OF COMPLETION" means that mnotice filed by
Borrower evidencing completion of the construction of the
Improvements pursuant to the terms of this Loan Agreement.

33. Y"OPERATING EXPENSES" shall mean actual, approved
reasonable and customary costs, fees and expenses directly
attributable to the operation, recordkeeping, maintenance, taxes
and management of the Project, including but not limited to a
commercially reasonable property management fee; taxes and
assessments; payroll and payroll taxes for property employees;
insurance; security, painting, cleaning, repairs, and alterations;
landscaping; sewer charges; utility charges; advertising, promotion
and publicity; cable television, satellite and other similar
services; office, janitorial, cleaning and building supplies;
approved recreational amenities and supplies; purchase, repair,
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servicing and installation of appliances, equipment, fixtures and
furnishing; fire alarm monitoring; fees and expenses of
accountants, attorneys, consultants and other professionals, and
social service cost for supportive services coordination not to
exceed One Hundred Dollars ($100) per unit, annually, excluding the
managers’ units, and Transit Oriented Development (TOD) metro pass
cost not to exceed the monthly metro pass amount. Also included in
Operating Expenses are those costs incurred by the transfer of
households, within the development, that are not appropriately
housed in regard accessibility. Specifically, the cost of
transferring a household from an accessible unit, who does not need
the accessibility features of that wunit, to a comparable,
conventional unit and the costs of transferring a household in a
non-accessible conventional unit to an accessible unit so that the
household with a person who has a disability that requires the
accessible features of that unit can be appropriately housed. The
transfer costs of moving these households, any utility transfer
costs, if applicable, and unit preparation costs for occupancy are
eligible operating expenses. The cost of making unit
modifications requested by tenants in order to make a conventional
unit more accessible for their use, and any costs associated with
providing effective communications (including interpreters) with
limited English speaking persons are also eligible operating
expenses and reasonable accommodations to make housing and housing-
related services accessible to individuals with disabilities in
accordance with Section 504/ADA regulations. 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. T"OPERATING RESERVE FUND" means the fund established
pursuant to this Loan Agreement.

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

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

37. "PROJECT" means the project as described in Exhibit A(1l),
Project.
38. 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
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standard for all sources of funds (including 24 CFR Part 92 and the
property standards within 24 CFR 92.251, if applicable to the
source funds); (3) the final drawdown of funds has been disbursed
for the Project; and (4) occurs upon completion of construction and

before occupancy.

39. "PROPERTY" consists of the real property located at 722
East Washington Boulevard, Los Angeles, California 90011, 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" means a Family Income not
exceeding the maximum income level as established in Exhibit N for
an Assisted Unit and who is otherwise eligible to rent an Assisted

Unit.

41. T"QUALIFYING RENT" means the maximum rent for an Assisted
Unit allowed under this Loan Agreement and the Regulatory
Agreement, less an allowance for tenant-paid Utilities as

calculated by the City of Los Angeles subject to HUD rules and
regulations, and 1is the consideration, including any bonus,
benefits or gratuity, demanded or received by Borrower for or in
connection with the use or occupancy of a rental unit, including
parking, laundry facilities, and other housing services and
amenities of any kind that are reasonably deemed as part of rent by
the City. The following is not permissible: (a) additional service
charges resulting in a rent amount above the maximum allowable rent
set by this Regulatory Agreement and the Loan Documents; and (b)
contracts with other agencies resulting in rent payments on behalf
of the tenant for more than the regulatory agreement’s qualifying
rent, unless the project is designated as a HUD project based
rental assisted building.

42. "REGULATORY AGREEMENT" means the agreement executed by
Borrower and City, attached as Exhibit K, and recorded against the
Property prior to or contemporaneously with the Loan and City Deed
of Trust, which regulates the use of the Project and stipulates,
among other things, that the Project shall remain affordable for a
minimum of fifty-five (55) years. The total period of performance
under the Regulatory Agreement is divided into two consecutive
terms, (1) the initial HOME affordability period as the HOME Texrm;
and (2) the extended affordability period as the City Extended
Affordability Term.
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43, "REPLACEMENT RESERVE FUND" means the fund established
pursuant to this Loan Agreement.

44. "RESIDUAL RECEIPTS" shall mean Revenues reduced in the
following order: (1) Operating Expenses calculated on a cash
basis; (2) debt service on senior project debt secured by the
senior position deed of trust; (3) payments to the Operating
Reserve Fund; (4) payments to the Replacement Reserve Fund; (5)
repayment of general partner loans; (6) deferred developer fees;
and (7) related or third party transactions, including but not
limited to partnership management fee, investor service fee,
asset management fee, annual partnership review fee,
administrative fee, incentive supervisor fee, and/or facility
administration fee. The combined total amount of related or
third party transactions shall not exceed fifteen thousand
dollars ($15,000) annually or Portfolio Management Guidelines,
whichever is greater. Deferred developer fees shall be drawn
from project cash flow over the first fifteen (15) years of
project operation.

45. "RESTRICTED UNIT" means a housing unit on the Property
which is reserved for occupancy by a household with a 30% Income
Households, 45% Income Households, 50% Income Households and 60%
Income Households , or other designated income as set forth in
Exhibit N, and which is designated to be rented at a Qualifying
Rent as set forth in Exhibit N.

46. V"REVENUE" shall mean all income derived from the Project,
including but not 1limited to rent from the units, laundry
operations, and parking fees. Syndication proceeds, interest

earned on reserves and income derived from the commercial
component, if applicable, shall not be deemed Revenue.

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

49. "60% INCOME HOUSEHOLD" means an annual Family Income not
exceeding sixty percent (60%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.
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50. "50% INCOME HOUSEHOLD" means an annual Family Income not
exceeding fifty percent (50%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

51. "45% INCOME HOUSEHOLD" means an annual Family Income not
exceeding forty five percent (45%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.

52. "30% INCOME HOUSEHOLD" means an annual Family Income not
exceeding thirty percent (30%) of the median income for the Los
Angeles Metropolitan area as determined by HUD with adjustments for
smaller and larger households.
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EXHIBIT C
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CITY PROMISSORY NOTE

SECURED BY THE CITY DEED OF TRUST
(Residual Receipts)

$2,280,000

RECITALS

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

WHEREAS, the City created the 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 (“AHTE”).

WHEREAS, the funds provided by the AHTF are through the 2014
Affordable Housing Managed Pipeline Program, Los Angeles Council
File 13-0303 and 13-0303-S4 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.

WHEREAS, wunder the AHTF, the City issued a loan to the
Borrower in the amount of Two Million Two Hundred Eighty Thousand
Dollars ($2,280,000) from the City’s HOME Funds, loaned to support
construction and permanent costs ("City Loan Agreement”).

WHEREAS, Borrower shall acquire the real property located at
722 East Washington Boulevard, Los Angeles, California 90011 (as
more particularly described in Exhibit A) (the "Property") for the
new construction of an apartment building resulting in fifty five
(55) housing units, of which forty nine percent (49%) of the units
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shall be rented at prices affordable to 30% Income Households, 45%
Income Households, 50% Income Households and 60% Income Households
as defined in the City Loan Agreement for the project ("Project").

WHEREAS, part of the consideration for the City Loan from
Lender to Borrower shall be this Note secured by the City Deed of
Trust in the amount of Two Million Two Hundred Eighty Thousand
Dollars ($2,280,000), and compliance with the City Loan Agreement
and the Regulatory Agreement.

s NOW, THEREFORE, FOR VALUE RECEIVED, Washington 722, L.P.,
a California 1limited partnership (the "Borrower"),
promises to pay to the order of City of Los Angeles, a
municipal corporation ("Lender"), a total principal
amount of Two Million Two Hundred Eighty Thousand Dollars
($2,280,000) and all accrued interest thereon or so much
as may be advanced to the Borrower pursuant to the City
Loan Agreement, dated , 2015, between
the Borrower and Lender.

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

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

reference:

&, "Annual Financial Statement" means the financial
statement of Operating Expenses and Revenues,
prepared at the Borrower's expense, by an

independent certified public accountant reasonably
acceptable to the City, which shall form the basis
for determining the Residual Receipts.
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B "Operating Expenses" shall mean actual, approved
reasonable and customary costs, fees and expenses
directly attributable to the operation,
recordkeeping, maintenance, taxes and management of
the Project, including but not 1limited to a
commercially reasonable property management fee,
taxes and assessments; payroll and payroll taxes

for ©property employees; insurance; security;
painting, cleaning, repairs, and alterations;
landscaping; sewer charges; utility charges;
advertising, promotion and publicity; cable

television, satellite and other similar services,
office, janitorial, cleaning and building supplies;
approved recreational amenities and supplies;
purchase, repair, servicing and installation of
appliances, equipment, fixtures and furnishing;

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

supportive services coordination not to exceed One
Hundred Dollars ($100) per unit, annually,
excluding the managers’ units, and Transit Oriented
Development (TOD) metro pass cost not to exceed the
monthly metro pass amount. Also included in
Operating Expenses are those costs incurred by the
transfer of households, within the development,
that are not appropriately housed in regard
accessibility. Specifically, the cost of
transferring a household from an accessible unit,
who does not need the accessibility features of
that unit, to a comparable, conventional unit and
the costs of transferring a household in a non-
accessible conventional unit to an accessible unit
so that the household with a person who has a
disability that requires the accessible features of
that wunit can be appropriately housed. The
transfer costs of moving these households, any
utility transfer costs, 1if applicable, and unit
preparation costs for occupancy are eligible
operating expenses. The cost of making unit
modifications requested by tenants in order to make
a conventional unit more accessible for their use,
and any costs associated with providing effective
- communications (including interpreters) with
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limited English speaking persons are also eligible
operating expenses and reasonable accommodations to
make housing and housing-related services
accessible to individuals with disabilities in
accordance with Section 504/ADA regulations. 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.

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

d. "Residual Receipts" shall mean Revenues reduced in
the following order: (1) Operating Expenses
calculated on a cash basis; (2) debt service on
senior project debt secured by the senior position
deed of trust; (3) payments to the Operating
Reserve Fund; (4) payments to the Replacement
Reserve Fund; (5) repayment of general partner

loans; (6) deferred developer fees; and (7) 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 transactions shall not
exceed fifteen thousand dollars ($15,000) annually
or Portfolio Management Guidelines, whichever is
greater. Deferred developer fees shall be drawn
from project cash flow over the first fifteen (15)
years of project operation.

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

Syndication proceeds, interest earned on reserves
and income derived from the commercial component,
if applicable, shall not be deemed Revenue.

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

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

writing.
6. This Note shall bear simple interest at the rate of four
percent (4%) per annum on the principal amount

outstanding from the date of the warrant (Los Angeles
City check), until paid. Interest shall be computed
based upon a three hundred sixty (360) day year, and a
thirty (30) day month.

7 Unless sooner due pursuant to this Note, the combined
principal of the City Loan and all accrued interest
thereon shall be due and payable on the earliest of (a)
forty two (42) years from the date of the execution of
thigs Note, (b) the date the Property is sold oxr
refinanced without City approval, or (c¢) an Event of
Default by Borrower which has not been cured as provided
for in the City Loan Agreement. The termination date may
be extended at the sole discretion of Lender provided the
Borrower agrees to extend the Project Term of the
Restricted Units.

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 shall accrue and be
cumulative and shall be paid to Lender from City's Share
received in subsequent years.

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

10. On or before each Payment Date, the Borrower shall submit
its audited Annual Financial Statements to the City for
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the preceding fiscal year together with, if any, the
City's Share. Failure to do so will result in a default
of the loan agreement. Once received on a timely basis,
the City shall review and approve such financial
statements and share of residual receipts, or request
revisions, within ninety (90) days after receipt. 1In the
event that the City determines as the result of its
review that there is an understatement in the amount and
payment of Residual Receipts due to the City, Borrower
shall promptly pay to the City its share of such
understatement, but in any event, within thirty (30) days
of notice of such understatement. In the event that the
City determines that there is an overstatement, the City
shall promptly refund the amount to Borrower within
thirty (30) days of such determination.

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

11. Residual Receipts shall be distributed as follows:

a. City shall receive an amount equal to forty two
percent (42%) of Residual Receipts of the Project,

b. California Department of Housing and Community
Development shall receive an amount equal to eight
percent (8%) of Residual Receipts of the Project,

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

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

= (& of 3)
[WASHINGTON 722 TOD PROJECT
Promissory Note 03.13.15]



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

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

The foregoing limitation of 1liability is intended to
apply only to the obligation for the repayment of the
principal of, and payment of interest on the Notes;
except nothing contained in the foregoing is intended to
relieve the Borrower of personal liability for (1) fraud
or willful misrepresentation; (2) failure to pay taxes,
assessments or other charges (which are not contested by
Borrower in good faith) which may create liens on the
Property that are payable or applicable prior to any
foreclosure under the Deed of Trust (to the full extent

of such taxes, assessments or other charges); (3) the
Borrower’s indemnification obligations under the Loan
Agreement; (4) misappropriation of any rents, security

deposits, insurance proceeds, condemnation awards or any
other proceeds derived from the collateral security; and
(5) payment to the Lender of any rental income or other
income arising with respect to the Property received by
the Borrower after the Lender has given notice to the
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15

16.

17

18

195

Borrower of the occurrence of an Event of Default,
subject to the rights of any lender providing a loan
secured by the Property to which the Lender has
subordinated the Deed of Trust.

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

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

therewith.

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

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

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 acquisition and the time of sale.
HCIDLA’s 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 loan funds used
to repay an acquisition bridge loan. This section 19
shall apply until construction has been completed and a
Notice of Completion has been issued.
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Borrower:
Executed this

20 .

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

day of

, 2015

Washington 722, L.P.

A California limited partnership

WCH Affordable IX, LLC

A California limited liability company
Managing General Partner

By:

Ttss

By:

Its:

BV

Its:

Western Community Housing, Inc.
A California nonprofit public benefit corporation

Sole Member and Sole Manager

By: __Jﬂégééi_gi_ —
GRAHAM P. ESPLEY- s,

President

BYy: bfw ﬁuw

LEANNE TRUOFREH,
Secretary

Washington 722 TOD, LLC

A California limited liability company
Administrative General Partner

By

By:

KASEY BURKE,
Vice President

GEORGE RUSSO,
Chief Financial Cfficer

C - (9 of 9)

[WASHINGTON 722 TOD PROJECT
Promissory Note 03.13.15]



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

Borrower:
Executed this day of
o = , 2015
Washington 722, L. B S

A California 1;m1Vﬁo parinership S

By: WCH affordable {ﬁ_w}hc

A Califormie limited lisbility company
ITts: Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation

Its: Sole Member and Sole Manager

By: i i ——
GRAHAM P. ESPLEY-JONES,
President

By
LEANNE TRUCOFREH,
Secretaty

By: MWashington 722 TCD, LLC - -
i

A California limited liability Cuupaﬂy
Its: Administrative General Partner

KASEY BURKE,

Vice President

By: S B ) illice< i
GEORGE ROSSO,
Chief Financial Cfficer
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EXHIBIT D
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

NO FEE DOCUMENT

Recording requested by and
when recorded, mail to:

City of Los Angeles

City of Los Angeles Housing and Community Investment Department
P.O. Box 532729

Los Angeles, CA 90053-2729

Attn: Asset Management (HIMS No. 14-121613)

Assessor's Identification Numbers: 5131-006-005; 5131-006-006;
5131-006-008 and 5131-006-007

CITY DEED OF TRUST
ASSIGNMENT OF RENTS, AND SECURITY AGREEMENT

(Securing loan of $2,280,000)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, AND SECURITY

AGREEMENT ("Deed of Trust") 1is made this 1?4h day of

Mow ) , 2015, by Washington 722, L.P., a California
limited partnership ("Trustor"), to t : 1 Co. ., a
California corporation, as trustee ("Trustee"), for the benefit of

the City of Los Angeles, a municipal corporation ("Beneficiary").
This Deed of Trust 1is being executed 1in order to secure
Beneficiary's interest as a governmental agency in ensuring both
that public funds loaned for project development are repaid, and
that housing projects assisted by public funds are developed and
operated in a manner that is consistent with the public interest.

GRANT IN TRUST

- GRANT. Trustor, in consideration of the indebtedness
referred to below, hereby irrevocably grants and conveys to
Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and security
of Beneficiary, all of Trustor's interest in the property located
at 722 East Washington Boulevard, Los Angeles, California 90011,
and described in the attached Exhibit A, incorporated herein by
thisa refaréence (the "Property');
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TOGETHER WITH all interest, estates or other claims, both in
law and in equity which Trustor now has or may hereafter acquire in
the Property; all buildings, structures, fixtures, improvements,
signs, and landscaping now or hereafter erected or located on the
Property, including all equipment and machinery used for supplying
or distributing heating, cooling, electricity, gas, water, air, and
light, all kitchen and laundry appliances such as washers, dryers,
refrigerators, garbage disposals, ovens, ranges, dishwashers, all
plumbing and bathroom fixtures, all security and access control
equipment, fire prevention and extinguishment equipment, elevators,
floor coverings, window coverings, paneling, cabinets, (provided,
however, that Trustor shall have the right to remove, if necessary,
such fixtures, furnishings, and equipment for the purpose of
replacement with similar items of the same quality performing the
same functions, which replacements shall themselves become part of
this grant); all building material and equipment either now or
hereafter delivered to the Property and intended to be installed
therein or any such material and equipment purchased with Loan
proceeds whether or not located on the Property; all reserves,
accounts, deferred payments, and refunds relating to development on
the Property; all rents and income generated by the Property or
improvements thereon (subject however to the assignment of rents to
Lender contained herein); all leases, subleases and rental
agreements covering the Property or any portion thereof now
existing or hereafter entered into, and all interests of Trustor in
security deposits, advance rentals, accounts, or payments of
similar nature with respect to such leases, subleases, or rental
agreements; all easements and rights-of-way appurtenant to the
Property, including parking and recreational easements, and all
interests of Trustor in any land lying within the right-of-way of
any street, sidewalks, and areas of land adjacent to or used in
connection with the Property; all development rights and credits,
air rights, water rights, and oil, gas or mineral rights with
respect to the Property; all claims or demands with respect to
insurance proceeds, and all awards made for a taking by eminent
domain; all interests and rights in any private or government
grants, subsidies, loans, or other financing with respect to
development on the Property; all interests in personal property
used in and about the Property (except furniture and other personal
property of occupants of dwelling units on the Property); all
intangible property and rights relating to the Property or
operations on the Property, including trade names, goodwill,
trademarks, and service marks; all government permits, approvals,
and map rights related to construction on the Property; all
architectural, structural, and mechanical plans, specifications,
designs, studies, and data with respect to construction of
improvements on the Property; all environmental tests, studies and
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reports with respect to the Property; all current and future claims
and rights of action of Trustor against prior owners and operators
of the Property, neighboring property owners and operators, tenants
and former tenants, consultants, advisors, and other third parties
with respect to environmental or Hazardous Materials contamination
and cleanup of the Property under any federal, state, or local
ordinances, statutes, regulations, or administrative decisions or

common law.

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

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

OBLIGATIONS SECURED

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

A. Repayment of the indebtedness of Trustor to Beneficiary
in the principal sum of Two Million Two Hundred Eighty
Thousand Dollars ($2,280,000) with interest thereon (the
"Loan") evidenced by a promissory note executed by
Trustor as Borrower (the "Note," on file at the offices
of Beneficiary, which is hereby incorporated into this
Deed of Trust by this reference) or as much as has been

disbursed to Trustor therewith, along with any
extensions, amendments, modifications, or renewals to the
Note; and

B Payment of any sums advanced by Beneficiary to protect

the security and priority of this Deed of Trust; and

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

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

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

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

ABSOLUTE ASSIGNMENT OF RENTS AND RIGHT TO POSSESSION

3. ASSIGNMENT. As additional security, Trustor hereby
assigns to Beneficiary: (a) all of the rents, revenues, profits,
and income from the Security, any deposits now or hereafter in
Trustor's possession which have been collected with respect to the
Security, and any reserve or capital funds now or hereafter held by
Trustor with respect to construction or operation of the Security
(collectively, the "Rents"); and (b) the right to enter, take
possession of, and manage the Security; provided however that
Trustor shall have, before an Event of Default, the exclusive right
to possess the Security and to collect Rents and use them in
accordance with the Loan Documents. This assignment is intended to
be an absolute and present transfer of Trustor's interest in
existing and future Rents, effective as of the date of this Deed of

Trust.

4. ENFORCEMENT. Upon the happening of an Event of Default
which remains uncured after expiration of the applicable cure
period pursuant to the terms of the Loan Agreement or other Loan
Documents, and written notice to Trustor, Beneficiary may, in
addition to other rights and remedies permitted by the Loan
Agreement, this Deed of Trust, or applicable law, (a) enter upon,
take possession of, and manage the Security, either in person as a
mortgagee-in-possession, by agent, or by a receiver appointed by a
court, and do any acts which it deems necessary or desirable to
preserve the value, marketability or rentability of the Security,
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(b) collect all Rents, including those past due and unpaid, and
apply the same to pay for the costs and expenses of operation of
the Security, including attorneys' fees, and pay off any
indebtedness secured by this Deed of Trust, all in such order as
Beneficiary may determine, (c) enter upon and take possession of
the Security, and complete construction of any improvements on the
Security as provided for in the Plans and Specifications approved
under the Loan Agreement or any modifications to the Plans and
Specifications or the Project that Beneficiary in its sole
discretion believes 1is appropriate, and/or (d) Beneficiary may
make, cancel, enforce, and modify leases and rental agreements,
obtain and evict tenants, set and modify rent terms, sue for rents
due, enter into, modify, or terminate any contracts or agreements,
or take any legal action, as it deems necessary with respect to the
Rents or to development or operation of the Security.

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

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

COMMERCIAL CODE SECURITY AGREEMENT

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

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

RIGHTS AND OBLIGATIONS OF TRUSTOR

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

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

11. MAINTENANCE OF THE SECURITY. Trustor shall, at the
Trustor's own expense, maintain and preserve the Security or cause
the Security to be maintained and preserved in good condition, in
good repair, and in a decent, safe, sanitary, habitable and
tenantable condition. Trustor shall not cause or permit any
violations of any laws, ordinances, regulations, covenants,
conditions, restrictions, or equitable servitudes as they pertain
to improvements, alterations, maintenance or demolition on the
Security. Trustor shall not commit or permit waste on or to the
Security. Trustor shall not abandon the Security. Beneficiary
shall have no responsibility over maintenance of the Security. 1In
the event Trustor fails to maintain the Security in accordance with
the standards in this Deed of Trust, the Loan Agreement, or the
Regulatory Agreement, Beneficiary, after at least seven (7)
calendar days prior written notice to Trustor and after any
applicable cure periods, may, but shall be under no obligation to,
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make such repairs or replacements as are necessary and provide for
payment thereof. Any amount so advanced by Beneficiary, together
with interest thereon from the date of such advance at the same
rate of indebtedness as specified in the Note (unless payment of
such an interest rate would be contrary to applicable law, in which
event such sums shall bear interest at the highest rate then
allowed by applicable law), shall become an additional obligation
of Trustor to Beneficiary and shall be secured by this Deed of

Trast.

12. INSPECTION OF THE SECURITY. Trustor shall permit
Beneficiary to enter and inspect the Security for compliance with
these obligations upon twenty four (24) hours advance notice of
such visit by Beneficiary to Trustor or Trustor's management agent.

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

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

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

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

16. DAMAGE TO SECURITY. Trustor shall give Beneficiary and
Trustee prompt notice in writing of any damage to the Security. If
any building or improvements erected on the Property is damaged or
destroyed by an insurable cause, Trustor shall, at its cost and
expense, repair or restore said buildings and improvements
congistent with the original plans and specifications. Such work
or repair shall be commenced within one hundred twenty (120) days
after the damage or loss occurs and shall be complete within one
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(1) year thereafter. All insurance proceeds collected for such
damage or destruction shall be applied to the cost of such repairs
or restoration and, if such insurance proceeds shall be
insufficient for such purpose, Trustor shall make wup the
deficiency.

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

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

19. TAXES AND LEVIES. Trustor shall pay prior to
delinquency, all taxes, fees, assessments, charges and levies
imposed by any public authority or utility company which are or may
become a lien affecting the Security. However, Trustor shall not
be required to pay and discharge any such tax, assessment, charge
or levy so long as (a) the legality thereof shall be promptly and
actively contested in good faith and by appropriate proceedings,
and (b) Trustor maintains reserves adequate to pay any contested
liabilities. 1In the event that Trustor fails to pay any of the
foregoing items, Beneficiary may, but shall be under no obligation
to, pay the same, after Beneficiary has given written notice to
Trustor of such failure to pay and Trustor fails to fully pay such
items within seven (7) business days after receipt of such notice.

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

20. INSURANCE. Trustor shall provide such insurance as
required under the Loan Agreement and the Regulatory Agreement. In
the event Trustor fails to maintain the full insurance coverage
required by this Deed of Trust, Beneficiary, after at least seven
(7) business days prior written notice to Trustor, may, but shall
be under no obligation to, take out the required policies of
insurance and pay the premiums on such policies. Any amount so
advanced by Beneficiary, together with interest thereon from the
date of such advance at the same rate of indebtedness as specified
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in the Note (unless payment of such an interest rate would be
contrary to applicable law, in which event such sums shall bear
interest at the highest rate then allowed by applicable law), shall
become an additional obligation of Trustor to Beneficiary and shall
be secured by this Deed of Trust.

21. CONDEMNATION. All Jjudgments, awards of damages,
settlements and compensation made in connection with or in lieu of
taking all or any part of or interest in the Security under
assertion of the power of eminent domain ("Funds") are hereby
assigned to and shall be paid to Beneficiary. Beneficiary is
authorized (but not required) to collect and receive any Funds and
is authorized to apply them in whole or in part upon any
indebtedness or obligation secured hereby, in such order and manner
as Beneficiary shall determine at its sole option. All or any part
of the amounts so collected and recovered by Beneficiary may be
released to Trustor upon such conditions as Beneficiary may impose
for its disposition. Application of all or any part of the Funds
collected and received by Beneficiary or the release thereof shall
not cure or waive any default under this Deed of Trust.

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

Security.

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

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

B. sale or transfer of fixtures or personal property
pursuant to the grant provisions in this Deed of Trust;
Consent to one (1) sale or transfer shall not be deemed
to be a waiver of the right to require such consent to
future or successive transactions.
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23. RECONVEYANCE BY TRUSTEE. This trust is intended to
continue for the entire term of the Loan Documents. Upon written
request of Beneficiary stating that all obligations secured by this
Deed of Trust have been paid and performed, and upon surrender of
this Deed of Trust to Trustee for cancellation and retention, and
upon payment by Trustor of Trustee's reasonable fees, Trustee shall
reconvey the Security to Trustor, or to the person or persons
legally entitled thereto.

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

agreement .

Notwithstanding anything to the contrary set forth herein, any
"Event of Default" described hereinabove shall not constitute an
"Event of Default" for the purposes of this Deed of Trust or any
other Loan Document if the defaulting party cures, corrects or
remedies the Event of Default within (a) thirty (30) calendar days
(ten (10) calendar days if the Event of Default is monetary) from
receipt from the non-defaulting party of notice pursuant to the
terms of the Loan Agreement, or (b) solely in the event of a non-
monetary Event of Default, if such non-monetary default cannot be
reasonably cured within thirty (30) days, such longer period as is
necessary to cure such default, provided the defaulting party
commences the cure within the thirty (30) day period from receipt
of the aforementioned notice and diligently prosecutes such cure to

completion.

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 basgsis as if made or tendered by Trustor.
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25. ACCELERATION OF MATURITY. Upon the happening of an Event
of Default which has not been cured within the times and in the
manner provided in the Loan Agreement, Beneficiary may declare all
sums advanced to Trustor under the Note and this Deed of Trust
immediately due and payable.

26. 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
as provided for in this Deed of Trust, and/or seek
appointment of a receiver to take over possession of the
Security and collect Rents;

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

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

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

E. Deliver to Trustee a written declaration of Default and
demand for sale, and a written Notice of Default and
election to cause Trustor's interest in the Security to
be sold, which notice Trustee or Beneficiary shall duly
file for record in the Official Records of Los Angeles
County, and exercise its power of sale as provided for

below; or
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=, Pursue any other rights and remedies allowed at law or in
equity.

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

Upon receipt of such notice from Beneficiary, Trustee shall
cause to be recorded, published and delivered to Trustor such
Notice of Default and Election to Sell as then required by law and
by this Deed of Trust. Trustee shall, without demand on Trustor,
after lapse of such time as may then be required by law and after
recordation of such Notice of Default and after Notice of Sale
having been given as required by law, sell the Security, at the
time and place of sale fixed by it in said Notice of Sale, whether
as a whole or in separate lots or parcels or items as Trustee shall
deem expedient and in such order as it may determine unless
specified otherwise by Trustor, at public auction to the highest
bidder for cash in lawful money of the United States payable at the
time of sale. Trustee shall deliver to the purchaser its deed or
deeds conveying the property so sold, but without any covenant or

warranty, express or implied. The recitals in such deed of any
matters of facts shall be conclusive proof of the truthfulness
thereof. Any person, including, without limitation, Trustor,

Trustee, or Beneficiary, may purchase at the sale.

Trustee may postpone sale of all or any portion of the
Property by public announcement at such time and place of sale, and
from time to time thereafter, and without further notice make such
sale at the time fixed by the last postponement, or may, in its
discretion, give a new Notice of Sale.

After deducting all reasonable costs, fees and expenses of
Trustee, including costs of evidence of title in connection with
such sale, Trustee shall apply the proceeds of sale as follows: (i)
first, to the payment of all sums then secured by this Deed of
Trust, in such order and amounts as Beneficiary in its sole
discretion determines, and (ii) the remainder, if any, to the
person or persons legally entitled thereto.

D = {12 of 18)
[WASHINGTON 722 TOD PROJECT
Deed of Trust 03.13.15]



28. REMEDIES CUMULATIVE. No right, power or remedy conferred
upon or reserved to Beneficiary by this Deed of Trust is intended
to be exclusive of any other rights, powers or remedies, but each
such right, power and remedy shall be cumulative and concurrent and
shall be in addition to any other right, power and remedy given
hereunder or now or hereafter existing at law or in equity.

GENERAL PROVISIONS

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

30. STATEMENT OF OBLIGATION. Beneficiary may collect a fee
not to exceed the maximum allowable under 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
unreasonably withheld.

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

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

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

Copy to:
Director of Major Projects Division

Trustor: Washington 722, L.P.
c/o Meta Housing Corporation
1640 South Sepulveda Boulevard, Suite 425
Los Angeles, California 90025
Attention: Project Manager

I = (A2 of 28
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Copy to investor/limited partner:

Wells Fargo Affordable Housing

Community Development Corporation

301 South College Street, MAC D1053-170
Charlotte, North Carolina 28288-0173
Attention:Director of Tax Credit Asset Management

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

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

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

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

Security.

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

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

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

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

42. ACCEPTANCE BY TRUSTEE. Trustee accepts this Trust when
this Deed of Trust, duly executed and acknowledged, is made public
record as provided by law. Except as otherwise provided by law,
the Trustee is not obligated to notify any party hereto of pending
sale under this Deed of Trust or of any action or proceeding in
which Trustor, Beneficiary, or Trustee shall be a party unless

brought by Trustee.

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

The sole recourse of Beneficiary for repayment of the Principal
and interest shall be the exercise of Beneficiary's rights against
the Property. However, mnothing contained in the foregoing
limitation of liability shall (a) limit or impair the enforcement
of all the rights and remedies of the Beneficiary against all such
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security for the City Notes, or (b) be deemed in any way to impair
the right of the Beneficiary to assert the unpaid principal amount
of the City Notes as demand for money within the meaning of the
California Code of Civil Procedure.

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

[Remainder of page intentionally left blank.]

[Signatures begin on next page.]
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as
of the day and year first above written.

Trustor:

Executed this day of

Wwashington 722, L.P. )
A California limited partnership
By: WCH Affordable IX, LLC

A California limited liability company
Its: Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation

Its: Sole Member and Sole Manager

By: . . —
P. ESPL J 5,
President
LEANNE TRUOFREH,
Secretary

By: Washington 722 TOD, LLC
A California limited liability company
Its: Administrative General Partner

By:

KASEY BURKE,
Vice President

By:

GEORGE RUSSO,
Chief Financial Officer

D ~ (17 of 18)
[WASHINGTON 722 TOD PROJECT
Deed of Trust 03.13.15]



ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or validity of that document.

California

State of

County of _Orange }
On 7Yty /K,\ Z0/5 before me, Judi Lowenthal, Notary Public ,

{Here Insert name and titie of the officer)

personally appeared (v /2444 A 3 /@ OE DR EY :
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/they executed the same in histher/their authorized capacity(ies), and that by
histher/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.

JUDI LOWENTHAL 3
Comm, # 2095215
NOTARY PUBLIC - CALIFORNIA
County OF ORANGE -
My Comm. Exp, Jan. 26, 2018 %

WITNESS my hand and official seal.

(Notary Public Seal)

&
*

&
L

L
ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING THIS FORM

This form complies with current California statutes regarding notary wording and,

DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknolwedgents from
other states may be completed for documents being sent to that state so long as the
:p 0 )"‘ wording does not require the California notary to violate California notary law.

State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
¢ Date of notarization must be the date that the signer(s) personally appeared which

(Title or description of attached document)

(Title or description of attached document continued) must also be the same date the acknowledgment is completed.
o The notary public must print his or her name as it appears within his or her
Number of Pages Document Date comrmission followed by a comma and then your title (notary public).
e Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER ¢ Indicate the correct singl'xlar_ or plural forms by cro;sing off incorrecF fqnns (i.t_:.
et %o he/she/they-- is /are ) or circling the correct forms. Failure to correctly indicate this
O Individual (S) information may lead to rejection of document recording.
O Corporate Officer e The notary seal impression must be clear and photographically reproducible.

Impression must not cover text or lines. If seal impression smudges, re-seal if a

(Title) sufficient area permits, otherwise complete a different acknowledgment form.
e Signature of the notary public must match the signature on file with the office of
O Partner(sl) the county clerk.
O Attorney-in-Fact < Additional information is not required but could help to ensure this
0 Trustee(s) acknowledgment is not misused or attached to a different document.
Other < Indicate title or type of attached document, number of pages and date.
O < Indicate the capacity claimed by the signer. If the claimed capacity is a

corporate officer, indicate the title (i.e. CEO, CFO, Secretary).
e Securely attach this document to the signed document with a staple.

2015 Version www.NotaryClasses.com 800-873-9865



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

Trustor:

B WA

By: WOE At oEdalile IX,
# Tt ) T Elre T a ™ il i A
& Califormia limited liakility cobpany

Tts: Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation
Its: Sole Member and Sole Manager

By: B
GRAHAM P. ESPLEY-JONES,
Pregident

By: o B
LEANNE TRUOFREH,
Secretary

By: Washington 722 TOD, LLC _ -
A California limited liability company o
Its: Administrative General Partner

By: I
KASEY BURKE,
Vice President

B e
GEORGE ¥USSO,
Chief Financial Officer
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CALIFOHNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )

County of _Los Angeles )

on™Movch Lo 2015 peforeme,  Marian Kain, Notary Public :
Date Here Insert Name and Title of the Officer

personally appeared V\_C\S OJ\ Q)W\L& a~d (e se QA-LS S
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the personis] whose name($) Js/Af
subscribed to the within instrument and acknowledged to me that he/she/the ecuted the same

his/her/tHeir guthorized capaci@nd that by his/her/théir signature(sj on the instrument the perso
or the entity upon behalf of which the perso@cted, 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.

Y Ve ol
Signature - 2L

S/ﬁinature of Notary Public

MARIAN KAIN
Commission # 1976801
Notary Publi¢ - California £

>

Place Notary Seal Above

OPTIONAL
Though this section is optional, cornpleting this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: Document Date:
Number of Pages: Signer{s) Other Than Named Above:

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

Signer’'s Name:

0 Corporate Officer — Title(s): [ Corporate Officer — Title(s):

JPartner — O Limited [0 General O Partner — [ Limited [ General

[ Individual J Attorney in Fact J Individual (J Attorney in Fact

[ Trustee J Guardian or Conservator O Trustee [J Guardian or Conservator
O Other: O Other:

Signer Is Representing: Signer Is Representing:

Item #5907

©2014 Natlonal Notary Assomatlon wWWw, NatlonalNotary org + 1-800-US NOTARY (1 800 876-6827)



Beneficiary:
Executed this {7 day of

CNA_oin e’ , 2015
THE CITY OF LOS ANGELES
Housing and Community Investment Department

HELMI HISSERICH,
Assistant General Manager

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

By: VL — J2—

Depub#ﬁAssistant City Attorney

Date: W\JA/\M/‘ \%L 7/OL'D/

ATTEST:
HOLLY WOLCOTT, City Clerk

By: {%\\\J\X
€ e;&a

NN VN

\

C\A\2

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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Beneficiary:
Executed this {7 day of

N4 H , 2015
THE CITY OF LOS ANGELES
Housing and Community Investment Department

HELMI HISSERICH,
Assistant General Manager

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

Byr:

Deputy/Assistant City Attorney

Date:

ATTEST:
HOLLY WOLCOTT, City Clerk

By:

Deputy City Clerk

Date:

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California

County of Los Angeles )

on March 17, 2015 before me, 1iM Donis, Notary Public
(insert name and title of the officer)

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

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

TIM DONIS

WITNESS my hand and official seal. SR L
Notary Public - California <
>

; / Los Angeles County
. . ] My Comm. Expires May 29, 2015 ‘

Signature (Seal)




EXHIBIT A
DEED OF TRUST
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOT 4 AND 5 IN BLOCK “P”, MENLO PARK, IN THE COUNTY OF LOS ANGELES,

STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 59 PAGE(S) 80 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COUNTY .

EXCEPT THEREFROM THAT PORTION WHICH LIES NORTHWESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST EASTERLY CORNER OF LOT 4 IN SAID BLOCK “P”;
THENCE NORTHWESTERLY ALONG THE NORTHEASTERLY LINE OF SAID LOT 4, A
DISTANCE OF 0.07 OF A FOOT MORE OR LESS, TO THE INTERSECTION OF
SAID LINE WITH THE NORTHEASTERLY FACE OF THE NORTHWESTERLY WALL OF
A 4 STORY BRICK BUILDING, SAID INTERSECTION BEING THE TRUE POINT OF
BEGINNING; THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY FACE AND
THE SOUTHWESTERLY PROLONGATION THEREOF TO A POINT IN THE
SOUTHWESTERLY LINE OF LOT 5 IN SAID BLOCK “P”, SAID POINT BEING
DISTANT SOUTHEASTERLY THEREON 0.02 OF A FOOT MORE OR LESS, FROM THE
MOST WESTERLY CORNER OF SAID LOT 5.

PARCEL 2:

LOT 6 IN BLOCK “P” OF MENLO PARK SUBDIVISION NO. 2 IN THE CITY OF
LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 59 PAGE 80 OF MISCELLANEOUS RECORDS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 3:

LOT 8, BLOCK “P”, MENLO PARK SUBDIVISION NO. 2, IN THE CITY OF LOS
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 59, PAGE(S) 80 OF MISCELLANEOUS RECORDS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

[WASHINGTON 722 TOD PROJECT
Deed of Trust 03.13.15]



EXHIBIT A
DEED OF TRUST
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION CONTINUED

PARCEL 4:

LOT 7 IN BLOCK “P” OF MENLO PARK TRACT, SUBDIVISION NO. 2., AS PER
MAP RECORDED IN BOOK 59, PAGE 80 OF MISCELLANEQOUS RECORDS, IN THE

OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

ASSESSOR'S IDENTIFICATION NUMBERS: 5131-006-005; 5131-006-006;
5131-006-008 and 5131-006-007

COMMON ADDRESSES: 722 East Washington Boulevard
Los Angeles, California 90011

BORROWER: Washington 722, L.P.
A California limited partnership

D{A) = (2 of 2)
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EXHIBIT E
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

BUDGET AND ELIGIBLE COSTS

**ingert Excel spreadsheet (terms below to be added to
spreadsheet)

and any other items approved in writing by Lender.

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

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

In its sole discretion, HCIDLA may approve changes in the
budget by the execution of an approval letter stating the reasons
for the changes which shall include an attached modified budget.
Borrower shall adhere to the modified budget. Line item
increases are to be first funded from the contingency line item,
then from any costs savings in any one line item.

E~- {1 of 1)}
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Exhibit E

Project Name
Coostruction Financing

Project Budpet
Constraction
Acquisilio Total Cost identi Commercial HCID LIHTC Loan OG Grant AHP Deferred Costs
1 Land Cost 5 4.888.000 | 5 4340387 | & 47,613 s 4,741,400 [ § 146,600
2 Existing Improvements Value 3
3 Demolition b 18000 | & 178247 | & 1,753 3 180,040
4 Acquisition Legal 3 18000 | § 17824 | § 176 $ 18,000
5 Offsite Improvements s $ a
6 Tille and Recording $ 30.000 | § 29767 | § 293 $ 30,600
6 QL & Predavt Fees/C $ 561,100 | % 3 1S 5,465 s 561,100
7 Total Acquisition Costs S 5,677,100 | § 5,621,800 | § 55,300 $ -1 -13 5,530,500 { § 146,600 s -
0 onfRehabtlitatio
8 Site Work $ 142,471 | § 141.084 | § 1387 3 142,471
9 Structures S 10934665 | 5 [0R2R1I50 ] § 106,515 $ 2280000 | § 3,468,102 | § 3255243 | $ 1391320 | 8 540,0d1)
10 General Requirements s 969.665 | & Y60.220 | § 9,445 3 969,665
11 Contractor Overhead 1 259.434 | & 256,907 | § 2.527 $ 259,434
12 Contractor Profit Ll 259.434 | 4 256,007 1 § 2,527 1] 259,434
13 General Liability Insurance s 129.717 | % 128454 | & 1,263 s 129,717
14 Prevailing Wage 3 950,840 | % 941578 | 9.262 4 950,840
15 Total New Const/Rehab Costs S 13,646,226 | $ 13,513,300 | 132,926 3 2,280,000 | § 3,468,102 | § 5,966,804 | § 1,391,320 | § 540,000 | S
Relocation Expenses S -Is I [T | | ] | i ]
16 Design [ 577.500 | + 371876 | § 5624 s 577,500
17 Supervision 5 192.500 | = 190,626 | § 1,874 s 192,500
18 Total Architectural Costs s 770,000 | § 762,502 | § 1498 | |§ -[s s 770,000 s
& Eng g
19 Total Survey & Englneering s 645,000 [ 5 EXEHE 6283 | | i [s 645,000 | T ]
20 Const. Loan interast 3 T767.648 | % 760170 | § 7478 s 767.648
21 Origination Fee s 130805 129531 | § 1,274 $ 130.805
22 Credit Enhancement % 3 =
23 Bond Premium S $
24 Costs of Issuance 8 $ =
23 Payment & F Bond $ 103.774 | & 102763 | § Lt 3 103,774
26 Taxes i 79.570 | $ TRV | S 775 1 79,570
27 Insurance 5 65.000 | % 04567 | § 633 $ 65.000
28 Title and Recording $ 28.000 | § 27727 | 5 273 5 28,000
29 Other Clasing Costs 3 - s -
k() Other Lender Reports s 20000 | 8 10805 [ § 195 s 20,000
31 Total Construction Financing Costs S 1L194,797 | 8 1,183,158 | § 11,639 $ -1 -5 1,194,797 $
32 Loan Ongination Fes b 22088 | % 21972 | & 216 $ 22,188
33 Credil Enhancement 5 5 5
34 Titte and Recording 5 15000 | $ 4R34 [ § 146 s 15.000
35 Other: Reports and Costs $ 25.000 | % 24756 | & 244 s 6.917 $ 18,083
36 Total Permanent Financing Costs S 62,188 { § 61,582 | § 606 s s S 29,105 $ 33,083
37 Lender Legal Pd. by Applicant L] 70.000 | 5 69318 | § 682 $ 70,000
38 Other: F ip: i $ 125.000 | & 123782 | ¢ 1.218 $ 125,000
39 Other: Ce $ -
40 Total Aomey Costs s 195000 | 193,100 | § 1,900 s -15 s 195,000 M -
41 Operating Reservas s 169.720 [ * 169.720 | § s 169,720
42 Capilalized Resarve 3 -
43 Three month leasa up reserve
4 Total Reserve Cowts S 169,720 | § 169,720 | § - $ -3 -|s - & 169,720
45 Total Appraisal Costs s 15,000 ] § 14834 8 146 | | Is 15,000 |
onting
46 Hard Cost Conti 3 L16o.0uo | § $ 10,715 3 1,100,000
47 Soft Cost C 3 309.045 1 5 605 | $ 3,010 3 309,045
48 Total Contingency Costs S 1,409,045 | § 1,395,320 | § 13,725 S ] $ 1,409,045 s -
o 0
49 TCAC App, itor Fees $ 143,160 | = 143160 | § = 3 143,160
50 Enviro. Audit/Market Study/Olher Reporis| $ 35.000 { & 34.756 | § 244 3 35,000
51 Local Development Impact Fees $ 600.000 | & 97078 | § 2922 ] 600000
52 Permit Processing Fees $ 225000 | $ 2 R 2,192 s 225,000
53 Markeling 3 25.000 25000 [ 3 - b} 25,000
54 Fumishings ¥ 60.000 | § ooaun | & - $ 60,000
55 Accounting/Audit by 40.000 | % 39610 ]$ 390 $ 40,000
56 Other Land Holding Costs & Organiz Costs $
K7/ Syndication Consultant s
58 Other $ <
54 HCID-Accrued interest s "
60 Legal-Syndication {inveslor) $ -
61 Construction Mgmt & Deputy inspector s -
62 Partnership Set-up ¥ 50.000 | = 495 1 § 486 5 50,000
63 Total Other Costs S 1,178,160 | § 1,171,926 | § 6,234 $ =15 s 1,178,160 | § =8 S -
D op 0
64 Deveioper Fea s 2,000,000 | $ 2.000.000 3 550,00 $ 1.450,000
65 Caonsultant/Processing Agent
66 Project Administration
67 Broker fes paid by ownar
68 Dev. Conslruction Oversight
69 Other.
70 Total Developer Costs 3 2,000,000 { § 2,000,000 | § - $ -|$ 550,000 | § # § 1,450,004
78 GRAND TOTAL [s 26962236 s 26725979 [ 5 236257 | [ 2,280,000 [s 40181025 16933411 |5 1537920 s 540,000 [$ 1,652,803 |
Project costs which were incurred before this Loan was approved by the HCIDLA are eligible for rei if ( and approved, by the HCIDLA. 5
cally allows such use or Lender consents

Undisbursed Loan funds in one category or line item (e.g.. insurance costs) may not be applied to another category or line item (c.g.. interest reserve) unless the Budget expressly and specifi
The Lender, in its sole discretion, may approve changes in the budget by the execution of an approval letter stating the reasons for the changes and attaching a copy of the new approved budget.
Inicreases in any line items are 1o be first funded from the contingency line item. then from any cost savings.



EXHIBIT F
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)
METHOD OF FINANCING

Total Development Cost for the Project is $26,962,236.

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

lien priority:

A, Interim Financing:
Wells Fargo Bank $16,933,411
HCIDLA (City Loan) $ 2,280,000
CA HCD Prop 1C IIG 5 1,53%; 920
FHLB AHP S 540,000
LIHTC $ 4,018,012
Deferred Costs S 1,652,703
AGP Equity $ 100

Total Interim Financing $26,962,236

B. Permanent Financing:
Wells Fargo Bank $ 1,970,000
HCIDLA (City Loan) $ 2,280,000
CA HCD TOD g 400,000
CA HCD Prop 1C IIG S Lp537-.820
FHLB AHP S 540,000
LIHTC S19,340,511
Deferred Developer Fee & 893,705
AGP Equity $ 100

Total Permanent Financing $26,962,236

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

Lender's loan.

Deferred developer fees shall be drawn from project cash
flow over the first fifteen (15) years of project operation.

F=-11af 1)
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EXHIBIT G
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

LOAN DISBURSEMENT

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

d 4

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

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

Borrower has submitted for review and approval by
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 Board of
Director’s resolution authorizing the Loan.

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

The financial condition of the Borrower has not
materially and adversely changed since the application
for the Loan.
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14.

15 .

16:-

Borrower shall execute and deliver to Lender all
documents, instruments, and policies required under the
Loan Documents, including but not limited to the City
Note, City Deed of Trust, and the Regulatory Agreement.

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

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

Default.

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

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

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

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

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

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

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

Borrower shall provide, maintain and deliver to the
City a certificate of insurance or copy of the
insurance policy, which policy shall be satisfactory to
the City, with loss payable to the City in addition to
the Borrower. Borrower shall submit evidence of
insurance on City-approved forms. Failure to maintain
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19.

20.

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

Borrower shall submit for Lender's review and approval

executed commitments for all sources of financing, and

may only have contingencies that are clearly within the
Borrower's control to satisfy.

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

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

Borrower shall submit a CASp report of the project
plans stating that the project per plans meets the
requirements of Section 504, the ADA and California
Building Code. Where those requirements conflict, then
the plans must be designed to meet the most rigorous
standard. TIf it is not relevant to designate one of
the standards as being most rigorous, then there should
be a statement by the architect, confirmed by the CASp,
that the standard chosen is the most appropriate. The
content of the CASp report shall contain at least the
following information:

A. Whether the project involves new construction or
rehabilitation or some combination of the two.

B. Whether the project is in an elevator or non-
elevator building.

C. The total number of dwelling units, the number and
percentage of Fair Housing Act units, if any, and
the number and percentage of Section 504, ADA and
CBC accessible units, separately identifying units
with mobility features and wunits with sensory
features.
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22 5

Z3

24 .

25

26 .

D. The location of the Section 504, ADA and CBC units
and whether in the opinion of the specialist the
accessible units are appropriately dispersed
throughout the development.

E. The existence of any observed deficiencies in all
relevant building elements with respect to each of
the relevant technical and scoping standards,
including Title VIII, Section 504, the ADA and the

CBC

F. Recommendations for corrective action, if any.

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

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

Borrower shall have delivered and Lender shall have
approved a preliminary Management Plan in a form
complying with Lender’s requirements.

Borrower shall receive a preliminary Federal tax credit
allocation of at least One Million Seven Hundred Twenty
Seven Thousand Four Dollars ($1,727,004), annually for

the next ten years.

Borrower shall provide a letter of intent from Tax
Credit Investors for the purchase of federal tax
credits at a minimum of One Dollar ($1.00) per tax
credit dollar.

Borrower shall submit for Lender's review and approval
all Project design and architectural development phases
of the Project. Lender will disburse funds as each
architectural phase is completed and approved by
Lender.
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25
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31.

32

33

34.

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

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

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

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

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

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

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

Borrower shall submit an executed Certification
Regarding Ineligibility, Suspension and Debarment, as
required by Executive Order 12549, attached as Exhibit
I, and incorporated into this Loan Agreement by this
reference.
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35. Borrower shall deliver an Affirmative Action and
MBE/WBE Plan acceptable to Lender.

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

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

38. Borrower shall comply with the Child Support
Compliance.

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

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

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

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

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

E. DISBURSEMENT OF CONSTRUCTION LOAN PROCEEDS. Lender must
approve all requests for payment prior to disbursement of Loan
proceeds for payment of any construction costs incurred on the
Project. Requests will be approved only on the basis of site
inspections by Lender's designees confirming that the
construction schedule is being met and that the construction is
progressing in accordance with the Plans and Specifications and
industry standards. From time to time during the construction
period, HCID may request CASp reports certifying that the project
is being constructed in compliance with accessibility
requirements on an interim basis. For example, site clearance
with appropriate grading that addresses elevations at a site are
important for constructing accessible paths of travel. Internal
roads, parking areas with proper HP parking and curb cuts, and
paths of travel like sidewalks and ramps are often built at the
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end of job. Lender's approval for disbursements shall only be
for approximate work performed. Lender shall not be responsible
for the quality of construction plus compliance with the Plans
and Specifications. Pursuant to Section 2.22 of the Loan
Agreement, Borrower must submit a certification from the
architect for the Project stating that the Improvements were made
in substantial accordance with the Plans and Specifications
and/or work write-up, and the terms of the Loan Documents.

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

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

debt.

F. AMOUNT OF CONSTRUCTION COSTS DISBURSEMENT.

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

Borrower.
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G. PERFORMANCE RETENTION.

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

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

. All of the conditions imposed on Borrower prior to
issuance of a Notice of Completion as provided for
herein have been satisfied including but not limited to
certification that the Improvements to the Property
comply with all conditions imposed by the Americans
with Disabilities Act, 42 USC §12101 et seqg., and its
implementing regulations (ADA), the Americans with
Disabilities Act Amendments Act of 2008, Pub. L. 110-
325 (ADAAA) and all subsequent amendments (including 28
CFR parts 35 and 36), Section 504 of the Rehabilitation
Act of 1973, as amended, 29 USC 794 and 24 CFR Parts 8
and 9 (Rehab Act), the Uniform Federal Accessibility
Standards (UFAS), 24 CFR, Part 40, and the Fair Housing
Act, 42 U.S.C. 3601, et seqg; 24 CFR Parts 100, 103, and
104 (FHA) and all implementing regulations;

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

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

S5 The Project has been completed in full compliance with
the Plans and Specifications to the satisfaction of
Lender.

6. The Project has received a CASp report stating that it

is in compliance with the accessibility requirements
described in the Loan Agreement.
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H. CLAIMS FOR REIMBURSEMENT.

Any obligations incurred in connection with the Project must
be reported to Lender within one hundred twenty (120) days
following the recording of a valid Notice of Completion. No
claims submitted after the one hundred twenty (120) day period
shall be binding on Lender for reimbursement. Any obligations
and/or debts incurred by Borrower or its agents and not reported
to Lender within the one hundred twenty (120) day period shall be
the sole liability of the party who incurred the liability and/or
debt. This provision does not apply to obligations incurred in
connection with the construction contract which is restricted to
a sixty (60) day period addressed under Disbursement of
Construction Loan Proceeds.
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EXHIBIT H
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans
and Cooperative Agreements

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

il

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

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

The undersigned shall require that the language of this
certification be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and
disclose accordingly.
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EXHIBIT H
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING LOBBYING CONTD.

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

Date

Washington 722, L.P.
Name of Business/Borrower Address

Los Angeles, Los Angeles, Califormnia

City/County/State

Aﬁtféﬁf_ﬂ% Cer v P ESPIE T
Signathure of 'Authorized icer or Representative Print Name

PLesSIgenT 6F (o Nl TNGTWGL (1Y) 1 - &30
Title Telephone Number
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EXHIBIT H
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING LOBBYING CONID.

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

Dellaxg (£10,000) Tor sach such falluxre,

Date

Washington 722, L.P. o
Name of Business/Borrower address

Los Angeles, Los Angeles, California

City/County/State

P a v(k{
T Autho e T ey ) Mf“lﬁ%ng 2
L/UC ﬂf 1 wl(wﬁ o vawra»/p"'r ' .u_,(g"))(TS’ 43y
18 ]

B Telephone Number
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EXHIBIT I
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING DEBARMENT
Instructions for Certification

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

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

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

4, The terms "covered transaction," "debarred," "suspended,'
"ineligible," "lower tier covered transaction,"
"participant, " "proposal," and "voluntarily excluded," as

used in this clause, have the meanings set out in the
Definitions and Coverage sections of rules implementing
Executive Order 12549.
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EXHIBIT I
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

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

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

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

8. Nothing contained in the foregoing shall be construed to
require establishment of a system of records in order to
render in good faith the certification required by this
clause. The knowledge and information of a participant is
not required to exceed that which is normally possessed by a
prudent person in the ordinary course of business dealings.
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EXHIBIT I
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

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

Date

Washington 722, L.P.
Name of Business/Borrower Address

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

A 0~ e (. esfiet =sppex

Signature of Authdrized Officer or Representative Print Name
TesferoT  of Ceaeinl  VHNOeR. F1Q) €93 -8 60
Title Telephone Number”
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EXHIBIT T
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

CERTIFICATION REGARDING DEBARMENT CONTD

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

Date

Vashingteon 728, L.F. _ -
Name of Business/Borrower Address

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

A Vosey M~ Buele

Signature of ASkherized Officer or Representative Print Name
e Prsidpwf of Grveal Bvte  (310)57573¢3.
TiELE Telephone Number
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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 CONTACT AT FILER [optionall

F. Portilio (213) 808-8964

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

,:OUSING & COMMUNITY INVESTMENT —,
DEPARTMENT OF THE CITY OF LOS ANGELES

1200 W. 7TH STREET, 8TH FLOOR

LOS ANGELES, CA 90017

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (1a or 1b) - do not abbreviate or combine names
1a. ORGANIZATION'S NAME 5 ” i o i
@ Washington 722, L.P., a California Limited Partnership

OR 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cy STATE |POSTAL CODE COUNTRY
1640 S. Sepulveda Blvd., Suite 425 LOS ANGELES CA 90025
1d. TAX ID#: SSN OREIN ADD'LINFO RE |1e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any
ORGANIZATION g
DEBTOR I Ltd Partnershlp | I DNONE

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

Ll 2b. INDIVIDUAL'S LAST NAME FiRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS cmy STATE |POSTAL CODE COUNTRY
2d. TAXID# SSNOREIN [ADD'LINFORE lZe, TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2q. ORGANIZATIONAL ID #, if any

ORGANIZATION
DEBTOR | | ] DNONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured parly name (3a or 3b)

32 ORGANIZATIONS NAME 1 L1E CITY OF LOS ANGELES, A MUNICIPAL CORPORATION AND CHARTER CITY
- HOUSING & COMMUNITY INVESTMENT
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
111 N HOPE STREET, SUITE 714 LOS ANGELES CA 90012

4. This FINANCING STATEMENT covers the followina collaleral:

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

THIS FINANCING STATEMENT.

5. ALTERNATIVE DESIGNATION [if applicable] LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCCFILING
6. is is 1o be filed [for record] (or recorded) in the 7.Check to ) on Debtor{s) l ID
ESTATE RECORDS. _ Attach Addendum if aBEIicable [ADDITIONAL FEE} _[optional All Debtors Debtor 1 ebtor 2

8. OPTIONAL FILER REFERENCE DATA

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



UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

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

OR

9a. ORGANIZATION'S NAME

Washington 722, L.P., a CA Limited Partnership

9b. INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME, SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

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

11a. ORGANIZATION'S NAME

OR

11b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

11c. MAILING ADDRESS
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16. Additional collaleral description:
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-EXHIBIT A TO UCC FINANCING STATEMENT

(WASHINGTON 722, L.P.)
COLLATERAL DESCRIPTION

DEBTOR: WASHINGTON 722, L.P.
A California Limited Partnership

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

Relating to the $2,280,000 loan from the City of Los Angeles ("City") pursuant to a Loan Agreement dated
between the City and Washington 722, 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:
722 East Washington Blvd., Los Angeles, CA 90021.

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

J(@)-(10of1)



ATTACHMENT 2 TO UCC FINANCING STATEMENT
(WASHINGTON 722, L.P.)
PROPERTY DESCRIPTION

LEGAL DESCRIPTION

Real property in the City of Los Angeles, County of Los Angeles, State of California, described as
follows:

THE EAST 100 FEET OF THE WEST 630 FEET OF THE NORTH 210 FEET OF LOT 43 OF THE
WEST PORTION OF THE LICK TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 7 PAGE 92 OF
MISCELLANEOUS RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM THE NORTH 10 FEET.

ALSO EXCEPTING THEREFROM THE EAST 20 FEET.

ASSESSOR’S IDENTIFICATION NUMBERS:

5131-006-005; 5131-006-006; 5131-006-007; 5131-006-008

COMMON ADDRESSES: 722 East Washington Blvd.
Los Angeles, CA 90021

TRUSTOR: Washington 722, LP.
A CALIFORNIA Limited Partnership
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ATTACHMENT 3 TO UCC FINANCING STATEMENT
(WASHINGTON 722, L.P.)

DESCRIPTION OF IMPROVEMENTS, PLANS AND SPECIFICATIONS

. Improvements: The improvements ("Improvements") consisting of: (18) one bedroom
units, (20) two bedroom units, and (17) three 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 K
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

NO FEE DOCUMENT
Recording requested by and
when recorded, mail to:

City of Los Angeles

City of Los Angeles Housing and Community Investment Department
P.0, Box 532729

Los Angeles, CA 90053-2729

Attn: Asset Management (HIMS No. 14-121613)

Assessor's Identification Numbers: 5131-006-005; 5131-006-006;
5131-006-008 and 5131-006-007

REGULATORY AGREEMENT

This Regulatory Agreement is made this
day of Manr O 4R , 2015 by and between the
City of Los Angeles, a municipal corporation (the "City"), and

Washington 722, L.P., a California limited partnership ("Owner"
or "Borrower") .

RECITALS

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

B. The City created the 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 Seetian 5.522 (“AHTF”).

C. The funds provided by the AHTF are through the 2013
and 2014 Affordable Housing Trust Fund Program OR Affordable
Housing Managed Pipeline Program, Los Angeles Council File 13-

0303 and 13-0303-S4 and 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-Gonzales National Housing Act of 1990 for the
purpose of expanding the supply of decent, safe, sanitary and
affordable housing.
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D. Under the AHTF, the City issued a loan to the Borrower
in the amount of Two Million Two Hundred Eighty Thousand Dollars
($2,280,000) from the City’s HOME Funds, loaned to support
construction and permanent costs.

E. The use of the HOME Funds are as follows:
Acquisition |Predevelopment | Construction | Total
HOME Funds | $2,280,000 $2,280,000
Total $2,280,000 $2,280,000
s Borrower shall acquire the real property 1located at

722 East Washington Boulevard, Los Angeleg, California 90021 (as
more particularly described in Exhibit A) (the "Property") for
the new construction of an apartment building resulting in fifty
five (55) housing units, of which forty nine percent (49%) of
the units shall be rented at prices affordable to 30% Income
Households, 45% Income Households, 50% Income Households and 60%
Income Households as defined in this City Loan Agreement for the
project ("Project") and as allowed under Proposition B of the
2008 Los Angeles City Special Municipal Election.

G. The purpose of this Regulatory Agreement 1is to
regulate and restrict the occupancy, rents, operation,
ownership, and management of the Property for the benefit of
Property, occupants and the people of the City of Los Angeles.
The covenants in this Regulatory Agreement are intended to run
with the land and be binding on Owner and Owner's successors for
the full term of this Regulatory Agreement.

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

DEFINITIONS

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

i [ "AREA MEDIAN INCOME" means the median income for the

Los Angeles-Long Beach HUD Metro Fair Market Rent Area (FMR

Area), as defined by U.S. Department of Housing and Urban
K= {2 of 27)
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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 such other method of
median income calculation applicable to the City of Los Angeles
that HUD may hereafter adopt in connection with said Act.

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

s "CITY" 1is the City of Los Angeles, a municipal
corporation, and its officers, 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
beneficiary, as well as any amendments to, modifications of, and
restatements of said deed of trust.

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

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

s "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.

Bl "CITY NOTE" means any promissory note executed by
Owner 1in favor of the City, directly or by assignment,
evidencing any part of the City Loan, which is secured by the
City Deed of Trust, as well as any amendments to, modifications
of, or restatements of said promissory note(s). The City
Note(s) 1is on file with the City of Los Angeles Housing and
Community Investment Department.

- "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
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in writing by City. In addition, other items may be Eligible
Costs if approved in writing by City.

10. "ELIGIBLE HOUSEHOLD" means a household that qualifies
as a 30% Income Households, 45% Income Households, 50% Income
Households and 60% Income Households Household. For reference

purposes, the eligibility income requirements are specified in
Exhibit B .

11. "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.

12. "FULL OCCUPANCY" means the initial point at which all
units are rented to eligible tenants.

13. "HCIDLA" shall mean the City of Los Angeles Housing
and Community Investment Department.

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

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

16. "IMPROVEMENTS" shall mean fifty five (55) housing
units of which forty nine percent (49%) will be affordable to
30% Income Households, 45% Income Households, 50% Income

Households and 60% Income Households.

17. "“HCIDLA"™ shall mean the City of Los Angeles Housing
and Community Investment Department of the City of Los Angeles,
California.

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

19. "LOAN AGREEMENT" and "“CITY LOAN AGREEMENT" means the
loan agreement entered into between City and Owner.

20. "LOAN DOCUMENTS" are collectively the CCity Loan
Agreement, the City Note, the City Deed of Trust, this
Regulatory Agreement, and the UCC-1, as they may be amended,
modified, or restated from time to time, along with all exhibits
and attachments to these documents.
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21. "“OWNER" is Washington 722, L.P., a California limited
partnership, and its authorized representatives, assigns,
transferees, or successors-in-interest thereto.

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

23. "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 source funds); (3) the final drawdown of funds
has been disbursed for the Project; and (4) occurs upon
completion of construction and before occupancy.

24. "PROPERTY" means the real property described in the
attached Exhibit A, which 1is hereby incorporated into this
Regulatory Agreement by this reference, and any buildings or
Improvements now or hereafter situated on said real property.

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

26. "OUALIFYING RENT" means the maximum rent for an
Assisted Unit allowed under the City Loan Agreement and this
Regulatory  Agreement, less an allowance for tenant-paid

Utilities as calculated by the City of Los Angeles subject 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 Thousing
services and amenities of any kind that are reasonably deemed as
part of rent by the City. The following is not permissible:
(a) additional service charges resulting in a rent amount above
the maximum allowable rent set by this Regulatory Agreement and
the Loan Documents; and (b) contracts with other agencies
resulting in rent payments on behalf of the tenant for more than
the regulatory agreement’s qualifying rent, unless the project
is designated as a HUD project based rental assisted building.
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27. "RESTRICTED UNIT" means a housing unit on the Property
which is reserved for occupancy by a household with a 30% Income
Households, 45% Income Households, 50% Income Households and 60%
Income Households , or other designated income as set forth in
Exhibit B, and which is designated to be rented at a Qualifying
Rent as set forth in Exhibit B.

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

29. "60% INCOME HOUSEHOLD" means an annual Family Income
not exceeding sixty percent (60%) of the median income for the
Los Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households.

30. "50% INCOME HOUSEHOLD" means an annual Family Income
not exceeding fifty percent (50%) of the median income for the
Los Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households.

31. "45% INCOME HOUSEHOLD" means an annual Family Income
not exceeding forty five percent (45%) of the median income for
the Los Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households.

32. "30% INCOME HOUSEHOLD" means an annual Family Income
not exceeding thirty percent (30%) of the median income for the
Los Angeles Metropolitan area as determined by HUD with
adjustments for smaller and larger households.

OWNER'S OBLIGATIONS

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

34. TERM OF AGREEMENT. This Regulatory Agreement shall be
in effect for the twenty (20) year period required by HOME Funds
Program regulations at 24 CFR 92.252(e) which shall commence
upon the date of Project Completion(“HOME Term”) and thereafter
for an additional period of thirty five (35) years (“City
Extended Affordability Term”), resulting 1in an aggregate
complete term to remain in full force and effect for fifty five
(55) years from the date of Project Completion.
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Upon  HCIDLA'’s determination of Borrower’s successful
completion of the HOME Term and HOME Funds regulatory
requirements and obligations, this Regulatory Agreement shall
renew into the City Extended Affordability Term. The term of the
entire Regulatory Agreement shall be in full force and effect
with respect to the separate HOME Term and City Extended
Affordability Term, regardless of any expiration of the term of
any City Loan, any payment or prepayment of any City Loan, any
assignment of a City Note, any reconveyance of a City Deed of
Trust, or any sale, assignment, transfer, or conveyance of the
Property, unless terminated earlier by the City in writing or
extended by the mutual consent of the parties. However, failure
to record this Regulatory Agreement or the certificate by the
City shall not relieve Owner of any of the obligations specified

herein.

35. COMPLIANCE WITH FUNDING REQUIREMENTS. The funds are
from the Affordable Housing Managed Pipeline process
(“Pipeline”) ("AHTF "), Los Angeles Council File 13-0303 and
13-0303-84. Owner 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
S8des, 24 CP.R. Paxt 82,

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

& In the event of any conflict between this Regulatory
Agreement and the regulations of the applicable source
of funds, the most restrictive requirement shall

govern.

PROJECT OCCUPANCY AND RENTS

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

Owner agrees to: (1) maintain and operate the Assisted
Units so as to provide decent, safe, and sanitary housing; and
(2) provide the Assisted Units with the same level of services
(including security), amenities, and maintenance as are applied
to the other dwelling units on the Property. Amenities that are
provided to non-assisted unit households include, but are not
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limited to, access to recreational facilities, parking, cable
TV, and interior amenities such as dishwashers and microwave
ovens. Optional services provided must be available to all
residents under the same terms and conditions. All incentives
such as rent specials must be offered to all new residents, not
only residents of non-assisted units. Borrower is prohibited
from charging fees that are not customarily charged in rental
housing in that housing area. Borrower must ensure that any fee
charged to a tenant or prospective tenant is reasonable,
customary, and complies with 24 CFR 92.504 (c¢) (3) (x1i) .

Borrower agrees that during the term of the Regulatory
Agreement, HCIDLA shall have the right to review, approve and
request changes to the Property Management Plan, 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. Borrower must comply with
all rules and regulations of each funding source. In compliance
with 24 CFR 92.252(j), at the time of the execution of this
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 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 Borrower must provide the Lender with information regarding
unit substitution. The designated Assisted Units on the
Property shall meet the following standards:

A. Generally reflect the average number of bedrooms per
dwelling wunit 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;

@, Be dispersed throughout the Property; and

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

as tenants of other units.
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Bie All accessible units in the Project shall meet the
standards listed in sections A-D above.

38. LEASING THE PROPERTY. Before leasing any portion of
the Property, Owner shall submit its proposed form of lease for
City's review and approval. The term of the written Lease shall
be for no less than one (1) year unless mutually agreed upon by
Owner and tenant, which shall not be for less than thirty (30)

days, and shall not contain any provision, nor subsequent
modification thereto, which is prohibited by 24 C.F.R. Section
92.253(b) or any State or City tenant-landlord laws . Any

termination of the Lease or vrefusal 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 Owner specifying the grounds
for the action.

B Assisted Units
1. All Assisted Units shall be leased and shall not
be withdrawn from the market. Assisted Units

shall be rented in a manner consistent with the
Space and Occupancy Standards set forth in
Chapter 5 of the Uniform Housing Code (1997) and
any subsequent amendments, and in such a manner
that there is no under-utilization of the floor
space of Assisted Units. Owner shall utilize
lease provisions requiring any household
occupying and not needing the accessibility
features of an accessible unit to move to another
unit of appropriate size in the even another
occupant household of the Project or an applicant
household needs the features of the accessible

unit.

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

B During the initial lease up, and upon vacancies
of an Assisted Unit, Owner shall make reasonable
efforts to advertise to Eligible Households. The
affirmative marketing requirements and procedures
adopted must meet the requirements of federal
fair housing laws and the City’s affirmative
marketing policy. Owner shall obtain and comply

K= (9 of 27)
[WASHINGTON 722 TOD PROJECT
Regulatory Agreement 03.13.15]



with the City's affirmative marketing guidelines
contained within the Property Management Plan
Packet from HCIDLA. All affirmative marketing
requirements must be followed throughout the
affordability period.

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

g. Owner 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 eligible
tenants within twelve (12) months after the date of the
Temporary Certificate of Occupancy.

B Borrower shall, consistent with the approved Property
Management Plan for the Project, Lender’s affirmative fair
housing marketing guidelines and the requirements of
Section 504 of the Rehabilitation Act of 1973 and
implementing regulations at 24 C.F.R. Part 8, develop and
carry out procedures to inform eligible persons with
disabilities about the availability of accessible units at
the Project. First, Borrower shall offer any vacant
accessible unit to a household, 1living in the Project,
which has a household member needing the features of that
unit and occupies a unit that is not accessible. Second,
Borrower shall offer the accessible unit to the first
household on the Borrower’s waiting list with a household
member needing the features of the unit. Third, Borrower
shall offer the accessible unit to any other family,
consistent with the waiting list requirements of Section
3.6. Borrower shall utilize lease provisions requiring any
household occupying and not needing the accessibility
features of an accessible unit to move to another unit of
appropriate size in the event another occupant household of
the Project or an applicant households need the features of
the accessible wunit. The expenses related to moving
tenants due to the need for an accessible unit is an
eligible ©project <cost 1in accordance with Exhibit B,
Definitions for Operating ExXpenses.
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39. TENANT SELECTION. Before leasing the Property, Owner
must provide City for its review and approval Owner's written
tenant selection plan which shall be consistent with the
requirements of the Lender and the rules and regulations of each
funding source. Prior to leasing any Restricted Unit, Owner's
tenant selection plan must, at a minimum, meet the requirements
for tenant selection set out in 24 C.F.R. 92.253(d) and any
modifications thereto.

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

Exhibit B.

Owner shall maintain and select tenants from a written
waiting list in the chronological order of their application
provided that accessible units shall be offered on a
preferential basis to the first household on the waiting 1list
with a family member needing the features of such a unit. Said
waiting 1list shall also include information indicating the
applicants who requested an accessible unit. Owner shall
provide said waiting 1list to any subsequent owner and/or
property manager. Upon a vacancy in an accessible unit, the
unit shall be offered first to any resident household of the
Project with a family member needing the features of the unit,
then to the first household on the Project waiting list with a
family member needing the features of the unit, and then to any
other household on the waiting list in a manner consistent with
the provisions of this Agreement. Owner shall utilize lease
provisions requiring any household occupying and not needing the
accessibility features of an accessible unit to move to another
unit of appropriate size in the event another occupant household
of the Project or an applicant household needs the features of
the accessible unit.

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

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

40. INCOME CERTIFICATION. Owner shall 1limit for the full
term of the Regulatory Agreement the rental of Assisted Units to
Qualifying Households according to the schedule contained in
Exhibit B. The income levels and other qualifications of
applicants for Assisted Units shall be certified within ten (10)
business days 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

Borrower.

Upon the closing of the initial occupancy, and annually
thereafter Owner shall provide the City with an occupancy
summary report showing the name of each tenant, unit occupied by
each tenant, tenant income, rent paid, and any other information
which the City requests and which relates to the eligibility of
these households. The income will be calculated using part 5
(Section 8) definition of Income and adhere to section 24 CFR
92.252. If the household size of an Eligible Household changes,
Owner shall provide the City with the additional income
documentation to determine eligibility. If the City determines
that the Eligible Household is no longer an Eligible Household,
such Unit will continue to be treated as an Assisted Unit until
the next available unit of comparable size on the Property is
rented to a person who qualifies for an Assisted Unit; or, if
HOME Funds are used and the Eligible Household is found to no
longer qualify as 30% Income Households, 45% Income Households,
50% Income Households and 60% Income Households the household
must pay thirty percent (30%) of their Family Income for rent
and Utilities or the maximum increases allowed under the City's
Rent Stabilization Ordinance, whichever is less.
Notwithstanding the previous sentence, tenants of HOME-assisted
units that have been allocated low-income housing tax credits by
a housing credit agency pursuant to section 42 of the Internal
Revenue Code of 1986 (26 U.S.C. 42) must pay rent governed by
section 42, which must be in compliance with HUD requirements
pursuant 24 CFR 92.252.

The City may require the Owner, at any time, to re-examine
for compliance with the Exhibit B, the income of each tenant
household and immediately submit its findings to the City.
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41. AFFORDABILITY RESTRICTIONS. The affordability of the
Project shall be maintained as follows:

A. Six (6) three bedroom units in the Project shall at
all times be occupied or held vacant and available for
rental by 60% Income Households.

B. Two (2) one bedroom, seven (7) two bedroom and two (2)
three bedroom units in the Project shall at all times
be occupied or held vacant and available for rental by
50% Income Households.

(i Five (5) one bedroom and one (1) two bedroom units in
the Project shall at all times be occupied or held
vacant and available for rental by 45% Income
Households.

D. One (1) one bedroom, one (1) two bedroom and one (1)
three bedroom units in the Project shall at all times
be occupied or held vacant and available for rental by
30% Income Households.

B. Income determination shall be made at the time of
initial occupancy of a unit by a tenant.

F. All units are described and limited as set forth in
Exhibit B.
G. If HOME Funds are used, Owner must comply with the

affordability requirements contained in 24 CFR 92.252.

42. ACCESSIBLE UNITS. The following types of units shall
be made available to persons with disabilities who have need of

the unit improvements:

5% of the total units in the project shall be constructed
and maintained by the Owner as accessible units for persons with
mobility impairments and an additional 2% of the total units
shall be constructed and maintained by the Owner as accessible
units for persons with sensory impairments in compliance with
the applicable provisions of the Americans with Disabilities Act
as amended, 42 U.S.C. §12101, et seq and its implementing
regulations at 28 C.F.R. Parts 35 and 36 (ADA), Section 504 of
the Rehabilitation Act of 1973 as amended, 29 U.S.C. §794 and
the implementing regulations of HUD at 24 C.F.R. Part 8, the
Fair Housing Act as amended, 42 U.S.C. §3601, et seqg and its
implementing regulations at 24 C.F.R. Part 100, any applicable
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state and local laws, and any requirements of the City. The
specific unit types shall be described in Exhibit K(B). Within
15 working days of the temporary Certificate of Occupancy being
issued, Owner shall provide a list to HCIDLA of all accessible
units with unit number, bedroom size and type of impairment for
which the unit has been made accessible. Units must be in
accordance with the standards enumerated in Section 36

Designated Assisted Units.

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

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

Any increase in rental charges must comply with the terms
of the lease as to the time and manner of such changes, provided
that, no Qualifying Household shall have a rent increase sooner
than one (1) year after initial occupancy, and provided further,
rents for Restricted Units shall not have an annual increase in
excess of the percentage increase in the county median income
for the applicable year in which the rent increase is being
considered, nor shall there be an accumulation of rental
increases from year to year for those years in which the
Borrower chose not to increase rents by the percentage allowed

herein.

Notwithstanding the above, rental limits on units that have
been allocated low income housing tax credits by a housing
"credit agency pursuant to Section 42 of the Internal Revenue
Code of 1989 (26 U.S.C. 42), may have their rents raised in
accordance with HUD and tax credit regulations during the term
of the tax credit allocation and regulatory period.

For projects subject to the City's Rent Stabilization
Ordinance, the maximum rent increase allowed by that ordinance
may be less or more than that allowed by changes in the Area
‘Median Income. In such instances, the rents on restricted units
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may only be raised to the 1lesser of the two (2) allowed

increases.

44 .

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

when the Owner is required to give written notice to all tenants
of Restricted Units:

A.

Upon initial move-in/lease execution, Owner shall give
written notice, to all tenants of Restricted Units, of
the duration of the rent restrictions under this

Regulatory Agreement. Owner must maintain, in its
files, a copy of each notice containing each tenant's
signed acknowledgment of the notice required
hereunder. The notice shall, at the 1least, contain

language that the rent ©restrictions wunder this
Regulatory Agreement shall be in effect for the twenty
(20) year period required by HOME Funds Program
regulations at 24 CFR 92.252(e) which shall commence
upon the date of Project Completion (“HOME Term”) and
renewed into a City extended use period of thirty five
(35) years ("City Extended Affordability Term”),
resulting in an aggregate term of fifty five (55)
years, and shall terminate fifty five (55) years from
the date of Project Completion. Upon termination of
the rent restriction period under this Regulatory
Agreement, rents may be set at market rates unless
otherwise restricted by some other legal, regulatory,
or contractual requirement.

Twelve (12) months prior to the termination of the
rent restriction period under this Regulatory
Agreement, Owner must give written mnotice to its
tenants of the termination of the restrictions on the
Restricted Units before their rents may be raised to
market rent levels. Owner must also give written
notice, pursuant to California Government Code Section
65863.10, to the Mayor of the City of Los Angeles, the
Housing Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

Six (6) months prior to the termination of the rent
restriction period under the Regulatory Agreement,
Owner must give written notice to its tenants of the
termination of the restrictions on the Restricted
Units before their rents may be raised to market rent
levels. Owner must also give written notice, pursuant
to California Government Code Section 65863.10, to the
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Mayor of the City of Los Angeles, the Housing
Authority of the City of Los Angeles, and the
Department of Housing and Community Development.

Dia Ninety (90) days prior to the termination of the rent
restriction period under this Regulatory Agreement,
Owner must again give written notice to its tenants of
the termination of the restrictions on the Restricted
Units before their rents may be raised to market rent

levels.

45. 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.

46. NONDISCRIMINATION. Owner shall not discriminate or
segregate in the use, enjoyment, occupancy, conveyance, lease,
sublease, or rental of Property units on the basis of race,
color, ancestry, national origin, religion, sex, sexual
orientation, gender identity, age, marital status, family
status, source of income, physical or mental disability,
Acquired Immune Deficiency Syndrome (AIDS) or AIDS-related
conditions (ARC), or any other arbitrary basis. Owner shall
include a statement in all advertisements, notices and signs for
the availability of Property units for rent to the effect that
Owner is an Equal Housing Opportunity Provider.

PROPERTY MANAGEMENT

47. MANAGEMENT RESPONSIBILITIES. Owner is specifically
responsible, subject to its ©obligations herein, for all
management functions with respect to the Property, including
without 1limitation the selection of tenants, certification and
recertification of household size and income, evictions,
collection of rents and deposits, maintenance, landscaping,
routine and extraordinary repairs, replacement of capital items,
and security. Owner is responsible for maintaining the property
in decent, safe and sanitary conditions and in good repair. The
City shall have no responsibility over management of the

Property.

48. MANAGEMENT ENTITY. The City shall have the right to
review and approve the management entity chosen by Owner for the
Property and the right to require a change in the management
agent at any time during the term of this Regulatory Agreement.
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Any contracting of management services by Owner shall not
relieve Owner of its primary responsibilities for proper
performance of management duties.

49. FINAL MANAGEMENT PLAN. At least ninety (90) calendar
days prior to completion of construction of the Project, Owner
shall submit to the City for review and approval a plan for
marketing and managing the Property (the "Final Management
Plan") . The Plan shall address in detail how Owner plans to
affirmatively market the availability of Project units to
prospective Qualified Households in accordance with the City of
Los Angeles's affirmative fair housing marketing guidelines, and
how Owner plans to certify the eligibility of Qualified
Households. The Plan shall also address how the Owner and the
management entity plan to manage and maintain the Property, and
shall include appropriate financial information and
documentation. The Plan shall include a form lease agreement
that Owner proposes to enter into with Project tenants. Owner
shall abide by the terms of this Plan in marketing, managing,
and maintaining the Property.

At least ninety (90) calendar days prior to completion of
construction of the Project, Owner shall also submit a proposed
management contract to the City for the City's prior review and
approval. The City shall have the right to review and approve
any proposed amendments to the management contract or any new
management contracts during the term of this Regulatory

Agreement.

50. 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 1living
conditions for the benefit of Project occupants. Owner shall
not commit or permit any waste on or to the Property, and shall
prevent and/or rectify any physical deterioration of the
Property. Owner shall provide adequate ongoing security
equipment and services for Project occupants. Owner shall
maintain the Property in conformance with all applicable state,
federal, and local laws, ordinances, codes, and regulations and
the Final Management Plan; but Owner's maintenance obligations
shall not be limited only to the standards contained in these
laws or the Final Management Plan.

In the event that Owner fails to maintain the Property in
accordance with these standards and after at least ten (10)
business days prior written notice to Owner, the City or the
City's contractor or agent may, but shall be under no obligation
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to, enter upon the Property, make such repairs or replacements
as are deemed necessary in the City's discretion, and provide
for payment thereof. Any amount advanced by the City to make
such repairs, together with interest thereon from the date of
such advance at the same rate of indebtedness as specified in
the City Note (unless payment of such an interest rate would be
contrary to applicable law, in which event such sums shall bear
interest at the highest rate then allowed by applicable law),
shall become an additional obligation of Owner to the City and
shall be secured by any City Deed of Trust, if not previously
reconveyed.

51. INSPECTION AND RECORDS. Owner shall maintain records
which clearly document Owner's performance of its obligations to
operate the Property under the terms of this Regulatory
Agreement. Said records and documents shall include records
pertaining to race, color, creed, sex and national origin of
tenants and applicants; and books of original entry, source
documents supporting accounting transactions, service records,
general ledger, applicable requirements under HOME Funds
contained in 24 CFR 92.508 and CDBG Funds contained in 24 CFR
570.490 and 24 CFR 570.493. Borrower shall maintain copies of
such books and records in a location that is within twenty five
(25) miles of the Site. Owner shall submit any records to the
City within ten (10) business days of the City's request. Owner
shall permit the City, HUD and the U.S. Comptroller General to
enter and inspect the Property for compliance with obligations
under this Regulatory Agreement upon 24 hours advance notice of
such visit by the City to Owner or Owner's management agent and
to tenants of any inspected Project units.

Borrower’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 Agreement Addendum
Lease/Rental Agreement
Management Company Agreement
House Rules

Tenant Income

Rent Certifications

Tenant Income Source Documents
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M. Occupancy Summary (including the race, national origin
or ethnicity and disability status of applicants,
households on a project waiting list and occupants)

N. Certificate of Continuing Program Compliance
0. Log of Reasonable Accommodation/modification requests
52. FEES, TAXES, AND OTHER LEVIES. Owner shall be

responsible for payment of all fees, assessments, taxes, charges
and levies imposed by any public authority or utility company
with respect to the Property, and shall pay such charges prior
to delinguency.

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

54. PROPERTY DAMAGE OR DESTRUCTION. If any building or
improvements erected by Owner on the Property shall be damaged
or destroyed by an insurable cause, Owner shall, at its own cost
and expense, diligently ©repair oxr <restore the Property
consistent with the original Plans and Specifications for the
Pr&ojmct, Such work or repair shall be commenced within one
hundred twenty (120) days after the damage or loss occurs and
shall Dbe completed within one (1) vyear thereafter. All
insurance proceeds collected for such damage or destruction
shall be applied to the cost of such repairs or restoration and,
if such insurance proceeds shall be insufficient for such

purpose, Owner shall make up the deficiency.

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

GENERAL PROVISIONS

56. MONITORING. During the term of this regulatory
agreement, the City and/or its agents will monitor the Owner’s
compliance with this Regulatory Agreement and the requirements
of the source of funds wutilized 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 Owner will be responsible for any costs,
penalties, fees and expenses levied against the City and will be
responsible to pay any expenses incurred by the City to enforce
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this Agreement. The Borrower will be charged the cost of
monitoring, not prohibited under HUD regulations or the
regulations for the applicable funding source.

57. SUBORDINATION. This Regulatory Agreement shall be
subordinated in priority only to the 1liens and encumbrances
approved by the City in the City Loan Agreement or otherwise in
writing by the City in its sole and absolute discretion.

58. TRANSFER AND ENCUMBRANCE OF PROPERTY. During the term
of this Regulatory Agreement, Owner shall not make or permit any
sale, assignment, conveyance, lease (other than the rental of
Project wunits to Qualifying Households and other eligible
residential tenant occupants) , or transfer of the this
Regulatory Agreement, other City Loan Documents, the Project, or
the Property or any part thereof, including the sale of any
general or limited partnership interests, subject to Section 7.6
of the Loan Agreement, without the prior written consent of the
City. The City shall give its consent to a sale, transfer, or
conveyance provided that all of the following conditions are
met: (a) Owner is in compliance with this Regulatory Agreement
and the other City Loan Documents, or the sale, transfer, or
conveyance will result in the cure of any existing violations of
this Regulatory Agreement or the other City Loan Documents; (b)
the transferee agrees to assume all obligations of Owner imposed
by this Regulatory Agreement and the other City Loan Documents
and enter into such an agreement ("Assumption Agreement"); (c)
the transferee demonstrates to the City's satisfaction that it
is capable of owning and operating the Property in full
compliance with this Regulatory Agreement and the other City
Loan Documents; (4) the terms of the sale, transfer, or
conveyance shall not jeopardize the City's security interest in
the Property and is in full compliance with all standards,
including eligibility requirements and other conditions imposed
by any funding sources for the Project and any loan; and (e) the
transferee is not in default on any other obligations.

During the term of this Regulatory Agreement, Owner shall
not engage in any financing or other transaction creating any
mortgage or other encumbrance or lien upon the Property (except
for any financing provided by the City), without the prior
written consent of the City. The City may give its consent to
such financing if and to the extent necessary to maintain or
improve the affordability or condition of the Property.

K = (20 gf 27)
[WASHINGTON 722 TOD PROJECT
Regulatory Agreement 03.13.15]



59. DEFAULT AND REMEDIES. In the event of any breach or
violation of any agreement or obligation under this Regulatory
Agreement, or of any Event of Default as defined by any City
Loan Agreement which in any way pertains to or affects the
continuing operation of the Property, and after the City has
given written notice to Owner and an opportunity to cure in the
same time and manner provided for with respect to Events of
Default in said City Loan Agreement, the City may proceed with
any or all of the following remedies:

A. Bring an action in equitable zrelief seeking the
specific performance by Owner of the terms and
conditions of this Regulatory Agreement, and/or

enjoining, abating, or preventing any violation of
said terms and conditions, and/or seeking declaratory
relief;

B Enter wupon, take possession of, and manage the
Property, either in person, by agent, or by a receiver
appointed by a court, and collect any rents, income,
deposits, or reserves and apply them to operate the
Property;

C. After notice provided for herein, make such repairs or
replacements to the Property as are necessary and
provide for payment thereof;

D, Require Borrower 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 remedial

costs; or
E. Pursue any other remedy allowed at law or in equity.

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

60. NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. The
City's officers, officials, employees or agents shall not be
personally liable to Owner for any obligation created under the
terms of this Regulatory Agreement except in the case of actual
fraud or willful misconduct by such person.
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61. INDEMNIFICATION. Except for the active negligence or
willful misconduct of City, or any of its Boards, Officers,
Agents, Employees, Assigns and Successors in Interest, Borrower
undertakes and agrees to defend, indemnify and hold harmless the
City and any of its Boards, Officers, Agents,  Employees,
Assigns, and Successors in Interest from and against all suits
and causes of action, claims, losses, demands and expenses,
including, but not limited to, attorney's fees (both in house
and outside counsel) and cost of 1litigation (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 whatsocever, for death or injury to any
person, including Borrower's and any contractor’s and

subcontractor’s employees and agents, or damage or destruction
of any property of either party hereto or of third parties,
arising in any manner by reason of the negligent acts, errors,
omissions or willful misconduct incident to the performance of
this Regulatory Agreement as a result (directly or indirectly)
of or in connection with this Regulatory Agreement or the use of
the Property by Borrower, its agents, employees, contractor or
subcontractor of any tier, including suits, causes of action,
claims, losses, demands and expenses relating to the condition
of the Property. Rights and remedies available to the City
under this provision are cumulative of those provided for
elsewhere in this Regulatory Agreement and those allowed under
the laws of the United States, the State of California, and the
City. The provisions of this paragraph shall survive expiration
or termination of this Loan Agreement.

62. GOVERNING LAW. This Regulatory Agreement shall be
interpreted under and be governed by the laws of the State of
California, except for those provisions relating to choice of
law and those provisions preempted by federal law.

63. CONFLICTS BETWEEN CITY DOCUMENTS. In the event that
any monetary provisions of the City Loan Agreement, City
Regulatory Agreement, City Deed of Trust, and/or City Note
conflict, the terms of the City Note and City Deed of Trust
shall control. 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.

64. TIME. Time is of the essence in this Regulatory
Agreement.
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65. 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.

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

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

Copy to:
Director of Housing Development Division

Owner: Washington 722, L.P.
c/o Meta Housing Corporation
1640 South Sepulveda Boulevard, Suite 425
Los Angeles, California 90025
Attention: Project Manager

Copy to investor/limited partner:

Wells Fargo Affordable Housing

Community Development Corporation

301 South College Street, MAC D1053-170
Charlotte, North Carolina 28288-0173
Attention:Director of Tax Credit Asset Management

67. BINDING UPON SUCCESSORS. All provisions of this
Regulatory Agreement shall be binding upon and inure to the
benefit of the heirs, administrators, executors, successors-in-
interest, transferee, and assigns of Owner and the City, and
shall run with the land for the full term of this Regulatory
Agreement, regardless of any assignment, payment, prepayment,
expiration, extinguishment of any City Loan or City Note, any
reconveyance of any City Deed of Trust, or any conveyance or
transfer of the Property. Any successor-in-interest to Owner
and any purchaser or transferee of the Property shall be subject
to all of the duties and obligations imposed on Owner under this
Regulatory Agreement for the full term of this Regulatory
Agreement. The term "Owner" as wused in this Regulatory
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Agreement shall include all such assigns, successors-in-
interest, and transferee.

68. RELATIONSHIP OF PARTIES. The relationship of Owner
and the City for this Project during the term of this Regulatory
Agreement shall not be construed as a joint venture, equity
venture, or partnership. The City mneither undertakes nor
assumes any responsibility or duty to Owner or any third party
with respect to the operation of the Property or the actions of
Owner. Except as the City may specify in writing, Owner shall
have no authority to act as an agent of the City or to bind the
City to any obligation.

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

70. OTHER AGREEMENTS. Owner represents that it has not
and/or will not entered into any agreements that would restrict
or compromise its ability to comply with the terms of this
Regulatory Agreement. Owner shall not enter into any
agreements that are inconsistent with the terms of this
Regulatory Agreement without an express waiver by the City in
writing.

71. AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this Regulatory Agreement must be in writing,
and shall be made only if executed by both Owner and the City.
No verbal agreement or conversation with any officer or employee
of either party shall affect or modify any terms and conditions
of this Regulatory Agreement.

The Owner agrees to comply with all future City Directives
or any rules, amendments or requirements promulgated by the City
affecting this Regulatory Agreement.
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72. SEVERABILITY. Every provision of this Regulatory
Agreement is intended to be severable. If any provision of this
Agreement shall be held invalid, illegal, or unenforceable by a
court of competent jurisdiction, the wvalidity, legality, and
enforceability of the remaining provisions shall not in any way
be affected or impaired.

73. NONRECOURSE. The City Loan 1is a nonrecourse
obligation of Owner. Neither Owner nor any other party shall
have any personal liability for repayment of the City Loan. The
sole recourse of the City for repayment of the principal and
interest shall be the exercise of the City's rights against the
Property. However, nothing contained in the foregoing
limitation of 1ligbllity shall (a) limit or impair the
enforcement of all the rights and remedies of the City against
all such security for the City Notes, or (b) be deemed in any
way to impair the right of the City to assert the unpaid
principal amount of the City Notes as demand for money within
the meaning of the California Code of Civil Procedure.

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

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the City of Los Angeles and the Owner
have caused this Regulatory Agreement to be executed by their
duly authorized representatives.

Executed this 17 day of
: , 2015

THE CITY OF LOS ANGELES
Housing and Community Investment Department

By:

HELMI HISSERICH,
Assistant General Manager

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

By:

Deputd/Asststant City Attorney

Date: [M\h U \8"20l§/

ATTEST:

0 Deputly ' I' -
?:X\RL \S—
C\=ae
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IN WITNESS WHEREOF, the City of Los Angeles and the Owner
have caused this Regulatory Agreement to be executed by their
duly authorized representatives.

Executed this (7 day of
3 p 2015

THE CITY OF LOS ANGELES
Housing and Community Investment Department

By:
HELMI HISSERICH,
Assistant General Manager

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

By:

Deputy/Assistant City Attorney

Date:

ATTEST:
HOLLY WOLCOTT, City Clerk

By:

Deputy City Clerk

Date:
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California

County of Los Angeles )

on March 17, 2015 before me, 11m Donis, Notary Public
(insert name and title of the officer)

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

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

TIM DONIS

Commission # 1938648

Notary Public - California 2
>

iy
; Q) Los Angeles County
=y ; . My Comm. Expires May 29, 2015‘
Signature

WITNESS my hand and official seal.




"Owner"

Executed this

day of

, 2015

Washington 722, L.P,

A California limited partnership

By:

Its:

By:

Its:

WCH Affordable IX, LLC
A California limited liability company

Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation

Its: Sole Member and Sole Manager

By: _ e
G ‘P, ESPL

Pre81dent

By; ,.._.f-.‘ AN tﬁ-ﬂ“'
LEANNE TRUOFREH

Secretary

Washington 722 TOD, LLC
A California limited liability company
Administrative General Partner

By:

KASEY BURKE,
Vice President

GEORGE RUSSO,
Chief Financial Officer

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

A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or validity of that document.

State of  California

County of _ Orange }

On Wyets /& R 0/S before me, Judi Lowenthal, Notary Public :

{Here Insert name and Utle of the officer)

personally appeared é/ﬂxfm /f ESHS-TONES s> Zé?iﬂi/é' 7/620/7(5/4’ ;
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 acknowledged to me that
he/she/they executed the same in hister/their authorized capacity(ies), and that by
Risther/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.

JUDI LOWENTHAL &
Comm. # 2095215
NOTARY PUBLIC - CALIFORNIA
County OF ORANGE
My Comm. Exp. JaN. 25, 2019 j‘

WITNESS my hand and official seal.

S il

Not7§ Public Signature (Notary Public Seal)

*—

ADDITIONAL OPTIONAL INFORMATION INSTRUCTIONS FOR COMPLETING THIS FORM

This form complies with current California statutes regarding notary wording and,
DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknolwedgents from

other states may be completed for documents being sent to that state so long as the

/é & sl ;/)—Z V4 y //‘, ng)’ wording does not require the California notary to violate California notary law.

(Title or description of attached documenf) State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
- — - Date of notarization must be the date that the signer(s) personally appeared which
(Title or description of attached document continued) must also be the same date the acknowledgment is completed.
The notary public must print his or her name as it appears within his or her
Number of Pages Document Date commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
gn he/she/they;- is /are ) or circling the correct forms, Failure to correctly indicate this
O Individual (S) information may lead to rejection of document recording.
[0 Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Tiﬂe) sufficient area permits, otherwise complete a different acknowledgment form.

Signature of the notary public must match the signature on file with the office of
Partner(s_) the county clerk.
Attorney-in-Fact % Additional information is not required but could help to ensure this
Trustee(s) acknowledgment is not misused or attached to a different document.
Other % Indicate title or type of attached document, number of pages and date.

% Indicate the capacity claimed by the signer. If the claimed capacity is a

corporate officer, indicate the title (i.e. CEO, CFO, Secretary).

2015 Version www.NotaryClasses.com 800-873-9865 Securely attach this document to the signed document with a staple.

AN S 1=

Py
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"Owner"

day of
; 20L5

Executed this

_Hﬁited partnership
By: WCH Affordable IX, LLC

A California limited liability company -
ITts: Managing General Partner

By: Western Community Housing, Inc.
A California nonprofit public benefit corporation
Its: Sole Member and Sole Manager

B e e
GRAHAM P. ESPLEY-JONES,
President
By = =
LEANNE TRUOFREH,
SechREtar Y
By: Washingteon 722 TOD, LLC -

A California limited lighility company
Its: Administrative General Partner

By
KASEY BURKE,
Vice President
By: —_ ' = o

GEORGE RUSSO,
Chief Financial Officer

TETIS DOCUMENT MUST BE NOTARIZED FOR RECORDING
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT - CIVIL CODE § 1189

H R R AT AT A AU DU R LRI DY AT AR DAY A AT AT ST DAY AL AL AL TR AL A AL AV AL AR AV DA AL,

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )

County of Los Angeles )

on Yo (,\,\ \l P L1015 before me, Marian Kain, Notary Public ,
Date Here Insert Name and Title of the Officer

personally appeared \LQS&M Buwlé_& O\V\d (:-7(,@%(/@— Q,usg O
Name(s) of Signer(s)

subscribed. to the within instrumant, and acknowledged te-me that he/shefthiely executed the same in
his/her/ uthorized capam@nd that by his/he ﬁ@ signatur@n the instrument the perso@
or the efttity upon behalf of which the perso cted, 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.*

Signature ’\( \_M_;ﬁ_f’ s

Sll(nature of Notary Pub{c

—
who proved to me on the basis of satisfactory evidence to be the persoggsﬁ—}vhose name@s/@

MARIAN KAIN

Commission # 1976801

T Notary Public¢ - California S
T >

-:..ﬁ Los Angeles County
; My Comm. Expires May 27, 2016‘

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer's Name:

[0 Corporate Officer — Title(s): [ Corporate Officer — Title(s):

{J Partner — [ Limited [ General [d Partner — [JLimited [ General

O Individual {J Attorney in Fact O Individual (J Attorney in Fact

[d Trustee ] Guardian or Gonservator U Trustee [J Guardian or Conservator.
D Other: J Other:

Signer Is Representing: Signer Is Representing:

7 O\ S B XSRS NS NS NSNS NG

©201 4 Naﬂonal Notary Assocratlon www.NationalNotary.org * 1 800 US NOTARY (1 800 876-6827) ltem #5907



EXHIBIT A
REGULATORY AGREEMENT
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL 1:
LOT 4 AND 5 IN BLOCK “p”, MENLO PARK, IN THE COUNTY OF LOS

ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 59
PAGE (S) 80 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THAT PORTION WHICH LIES NORTHWESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST EASTERLY CORNER OF LOT 4 IN SATID BLOCK
“P”; THENCE NORTHWESTERLY ALONG THE NORTHEASTERLY LINE OF SAID
LOT 4, A DISTANCE OF 0.07 OF A FOOT MORE OR LESS, TO THE
INTERSECTION OF SAID LINE WITH THE NORTHEASTERLY FACE OF THE
NORTHWESTERLY  WALL OF A 4 STORY BRICK BUILDING, SATID
INTERSECTION BEING THE TRUE POINT OF BEGINNING; THENCE
SOUTHWESTERLY ALONG SATID NORTHWESTERLY FACE AND THE
SOUTHWESTERLY PROLONGATION THEREOF TO A POINT IN THE
SOUTHWESTERLY LINE OF LOT 5 IN SAID BLOCK “P”, SAID POINT BEING
DISTANT SOUTHEASTERLY THEREON 0.02 OF A FOOT MORE OR LESS, FROM
THE MOST WESTERLY CORNER OF SAID LOT 5.

PARCEL 2:

LOT & IN BLOCK “B” QF MENLG PARE SUBDIVISION NO. 2 IR THE CITY
OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED IN BOOK 59 PAGE 80 OF MISCELLANEOUS RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 3:

LOT 8, BLOCK "“P”, MENLO PARK SUBDIVISICON NO. 2, IN THE CITY OF
LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 59, PAGE(S) 80 OF MISCELLANEOUS RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

K(A) - (1 of 2)
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EXHIBIT A
REGULATORY AGREEMENT
(WASHINGTON 722 TOD PROJECT)

LEGAL DESCRIPTION CONTINUED

PARCEL 4:

LOT 7 IN BLOCK “P” OF MENLO PARK TRACT, SUBDIVISION NO. 2., AS
PER MAP RECORDED IN BOOK 59, PAGE 80 OF MISCELLANEOUS RECORDS,
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

ASSESSOR'S IDENTIFICATION NUMBERS: 5131-006-005; 5131-006-006;
5131-006-008 and 5131-006-007

COMMON ADDRESSES: 722 East Washington Boulevard
Los Angeles, California 90021

BORROWER : Washington 722, L.P.
A California limited partnership

[WASHINGTON 722 TOD PROJECT
Regulatory Agreement 03.13.15]



EXHIBIT B
REGULATORY AGREEMENT
(WASHINGTON 722 TOD PROJECT)

OCCUPANCY AND RENT RESTRICTIONS

[WASHINGTON 722 TOD PROJECT
Regulatory Agreement 03.13.15]



REGULATORY AGREEMENT

EXHIBIT K (B)

OCCUPANCY AND RENT RESTRICTIONS
WASHINGTON 722 TOD
722, 726, 732 and 736 East Washington Boulevard

INCOME LIMIT SCHEDULE RENT LIMIT SCHEDULE
Family Very Very Very Low Income TCAC/ MHP Rent Limits
Size 330% 40% 50% 60% 100% | 100% | Utility Allow.
1-bdrm 1,528 32
1 17,130 22,840 28,550 34,260 57,100 2-bdrm 1,834 : 41
2 19,560 26,080 32,600 39,120 65,200 3-bdmm 2,120 | 50
3 22,020 29,360 36,700 44,040 73,400
4 24,450 32,600 40,750 48,800 81,500
5 26,430 35,240 44,050 52,860 88,100
6 28,380 37,840 47,300 56,760 94,600
7 30,330 40,440 50,550 60,660 101,100
8 32,280 43,040 53,800 64,560 107,600
RENT SCHEDULE
Monthly Monthly Monthiy Total Total HOME-Assisted Units Floating (FL)
Unit Percent Gross Utility Net Number #of Units Regulsted | Regulated | or Fixed (FX)
Type Median Rent Allow. Rent of Units Bdrms. by HCIDLA by TCAC
One-Bedroom 30% $458 $37 $421 2 2 1 2 FL
One-Bedroom 45% $688 $37 $651 12 12 <] 12 FL
One-Bedroom 50% $764 $37 $727 4 4 2 4 FL
Two-Bedroom 30% $550 $45 $505 2 4 1 2 FL
Two-Bedroom 45% $825 $45 $780 2 4 1 2 FL
Two-Bedroom 50% $917 $45 $872 15 30 7 15 FL
Three-Bedroom 30% $636 $57 $579 2 6 1 2 FL
Three-Bedroom 50% $1,060 $57 $1,003 3 9 2 3 FL
Three-Bedroom 60% $1,272 $57 $1,215 12 36 6 12 FL
Mar -2 br MKT $0 50 $0 1 2 0 0
TOTAL 55 108 26 54

The City may revise the Income Limits and Rent Schedule annually as refiected by changes in the area median income for Los Angeles. In the event of a conflicts between
requiremants of HUD project based rental asisted buildings and the income fimits and rents set forth herein the HUD contract limits shall control.

Utlitty Allowances are: 1) published by the Housing Authority of City of Los Angeles (HACLA) including gas space heating, gas cooking, basic electrictty,
code enforcement and rent stabilizafion, or 2) as calcuiated by the California Utliity Allowance Calculator method approved by the California Tax

Credit, Allocation Committee.
Number of units regulated by percent of median income

AMI HCIDILLA TCAC
30% 3 6
45% 6 14
50% 11 22
60% 6 12
Total Units 26 54 ‘
Unit Type
Total Number of Accessible Units {(can house any One Two Three
i L)
household income up to the 60% Limit) Beniognr . Halkesen. Bt
Mobility 3 Min 5% of total 1 1 1
Sensory 3 Min 2% of total 1 1 1
Total 6 Min 7% of total 2 2 2

K (B)-(1 of 1)
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EXHIBIT C1
REGULATORY AGREEMENT
(WASHINGTON 722 TOD PROJECT)

(INSURANCE REQUIREMENTS)

INSURANCE COVERAGE.

L

General Conditions. During the term of this Loan
Agreement and Regulatory  Agreement and without
limiting Borrower's indemnification of the CITY,
Borrower shall provideand maintain, as well as and
ensure that any contractor or subcontractor provide
and maintain, at its own expense a program of
insurance having the coverages and limits not 1less
than the amounts and types listed on the Required
Insurance and Minimum Limits Sheet (Form Gen 146 in
Exhibit Q of the City Loan Agreement), covering its
operations hereunder. Such insurance shall also
conform to CITY requirements established by Charter,
ordinance or policy, shall comply with the Insurance
Contractual Requirements (Form General 133) and with
the conditions set forth on the applicable City
Special Endorsement form(s), copies of which are
included in Exhibit Q, and shall otherwise be in a
form acceptable to the City Administrative Officer,
Risk Management. Specifically, such insurance shall:
1) protect CITY as a Loss Payee on a Lender’s Loss
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 1least thirty (30) days
advance written notice of cancellation (ten (10) days
for nonpayment of premium), .

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

K(Cl) - (1 of 4)
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2. Failure to Procure Insurance. All required insurance
must be submitted and approved by the City of the
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 this Loan Agreement and
Regulatory Agreement shall constitute a material
breach of this Loan Agreement under which CITY may
immediately suspend or terminate this Loan Agreement
or, at its discretion, procure or renew such insurance
to protect CITY'S interests and pay any and all
premiums 1in connection therewith and shall become an
additional obligation of Borrower 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
Loan shall be payable, under the provisions of the
policy of insurance, jointly to the, Owner, the City,
construction lender([s], permanent lenders and any
other lender permitted by the City, and said proceeds
shall constitute a trust fund to be wused for the
restoration, repair or rebuilding of the Project in
accordance with plans and specifications approved in
writing by the City. To the extent that such proceeds
exceed the cost of such restoration, repair or
rebuilding, such proceeds shall be applied first to
repay the approved secured senior lenders and then to
repay the City Loan. In the event of any fire or
other casualty to the project or any part thereof, the
Owner shall have the righi to rebuild the
improvements, and to wuse all available insurance
proceeds therefor, provided that (a) such proceeds are
sufficient to keep the City Loan in balance and
rebuild the improvements in a manner that provides
adequate security to the City for repayment of the
City Loan or if such proceeds are insufficient then
the Owner shall have funded any deficiency, (b) the
City shall have the right to approve plans and
specifications for any major rebuilding and the right
to approve disbursements of insurance proceeds for
rebuilding under a construction escrow or similar
arrangement, and (c)no material default then exists

K(Cl) - (2 of 4)
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under the City Loan. If the casualty affects only
part of the improvements and total rebuilding is
infeasible, then proceeds may be used for partial
rebuilding and partial repayment of the City Loan in a
manner that provides adequate security to the City for
repayment of the remaining balance of the City Loans.

5. Underlying Insurance

Owner shall be responsible Fomn: requiring
indemnification and insurance as it deems appropriate
from its employees receiving mileage allowance and
from its consultants, agents and subcontractors, if
any, to protect Owner's and City's interests and for
ensuring that such persons comply with any applicable
insurance statutes. Owner 1is encouraged to seek
professional advice in this regard.

6. Worker's Compensation. By signing this Loan
Agreement, Borrower hereby certifies that it is aware
and shall make any contractor and subcontractor aware

of the provisions of Section 3700 et seq., of the
Labor Code which require every employer to be insured
against liability for Workers' Compensation in

accordance with the provisions of that Code, and that
it will comply with such provisions at all such times
as they may apply during the performance of the work
pursuant to this Loan Agreement.

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

K{Cl] = (3 af 4]
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EXHIBIT C2
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

INSURANCE REQUIREMENTS

Name Washington 722, L.P.

Address 722 East Washington Boulevard, Los Angeles, CA 90021

T. 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
loan closing) evidencing the required coverage stated below.

The term of the insurance policy must not be less than the
expected development period or one year, whichever is greater.

A. Builders Risk 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 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 site,
including footings and foundations below grade,
materials and equipment destined to become a
permanent part of the finished structure and all
soft costs applicable to development. Builders
Risk insurance shall also extend to building
materials located at off-site storage areas or in
transit in amounts not less than $50,000 or
actual replacement cost value, whichever is
greater. Builders Risk insurance policy form
must contain a waiver of the coinsurance
provision, if available from Borrower’s property
insurance underwriter. If such coinsurance waiver
is not available from Borrower’s underwriter, the
property insurance limit applicable to all
property on the site shall be not less than 100%
of the development hard cost and the coinsurance
clause percentage shall not be more than 80%. The
maximum deductible for Borrowers Builders Risk
protection shall be $5,000.

K{c2) —: (1 ©of %)
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B. Mechanical breakdown (Boiler and Machinery). For
developments which equal or exceed $5,000,000 in
total hard cost, Borrower shall provide and
maintain protection against the perils of
mechanical breakdown in amounts not less than the
building limit.

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

D. Commercial General Liability. Borrower shall, at
all times during the development period, Provide
and maintain Commercial General Liability
insurance including, but not limited to, bodily
injury, property damage and personal and
advertising injury in an amount not less than
$1,000,000 each occurrence and $2,000,00 in the
annual aggregate. Borrower shall require its
general contractor to provide and maintain
Commercial General Liability insurance including,
but not limited to, bodily injury, property
damage, completed operations and personal and
advertising injury in an amount not less than
$1,000,000 each occurrence and $2,000,00 in the
annual aggregate.

Al - INSURANCE POLICY REQUIREMENTS DURING PERMANENT PHASE.
At the completion of the development, the Borrower must provide
City with a Certificate and evidence of Insurance form (or
insurance binder followed by a certificate within thirty (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 Borrower
may add the property to an existing insurance policy program
placement which maintains an annual anniversary date.

A. Property Insurance. No later than the time at which real
or personal property subject to this agreement is at
risk, Borrower shall provide and maintain property
insurance protecting the project from "Special Form"
causes of loss for the actual replacement cost value of
such property. Property insured under this section shall
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provide limits insurance of not less than 100% of the
replacement cost value of real property and personal
property subject to this agreement and provide a
replacement cost value (RCV) option. Property insurance
policy must contain a waiver of the coinsurance
provision, if available from Borrower’s property
insurance underwriter. If such coinsurance waiver 1is not
available from Borrower’s underwriter, the property
insurance limit applicable to all property on the site
shall be not less than 100% of the actual replacement
cost new and the coinsurance clause percentage shall not
be more than 80%. The maximum deductible for Borrower’s
property insurance protection shall be $5,000.

B. Rental/Business Income. Borrower shall provide and
maintain insurance protecting the project from loss of
income (rental or otherwise) for "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 less than 100% of business income
projected for the current calendar year.

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

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

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

K(G2) — (3. ©f 5)
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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 sole discretion and City will
provide written notice to the Borrower.

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

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

requirements.

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 Angeles shall 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 loss payee under a Lenders Loss Payable

endorsement .
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ITII. Borrower is required to submit evidence of insurance
to the City of Los Angeles pursuant to Form Gen. 133 which
includes but is not limited to submitting insurance documents
through the City of Los Angeles’ online insurance compliance

system,

Tack4LA and to the City of Los Angeles Housing and

Community Investment Department of the City of Los Angeles by
submitting two (2) certified copies of the policy including the
additional insured and cancellation notice endorsements. All
Policies must include the following:

A.

B.

Name Insured: Borrower

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:

Housing and Community Investment Department
of the City of Los Angeles
P.O. Box 532729
Los Angeles, CA 90053-2729
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EXHIBIT L
LOAN AGREEMENT
(WASHINGTON 722 TOD PROJECT)

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

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which 1is
hereby acknowledged Washington 722, L.P., a California limited

partnership (the "Borrower"), as security for the obligations
incurred and to be incurred by Borrower pursuant to the Loan
Agreement dated (the "Loan
Agreement") between Borrower and the City of Los Angeles, a
municipal corporation ("City"), relating to the financing of

Acquisition, Construction and Permanent on certain real property
located in the City of Los Angeles, County of Los Angeles,
California (the "Site"), as described in the Loan Agreement, hereby
assigns and transfers to the City of Los Angeles ("City"), its
successors and assigns, all of (1) Borrower's rights in and to
those certain Plans and Specifications together with all
amendments, modifications, supplements, general conditions and
addenda thereto relating to the Site, prepared pursuant to the Loan

Agreement (the "Plans") by (AArchitect"),
(2) Borrower's right, title and interest in that certain agreement
dated , , 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 ("Permitg"). Architect consents to this Assignment,

and has executed the Consent and Certificate attached hereto as
Exhibit B and incorporated herein by this reference.

L - (1 of 3)
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Neither this Assignment nor any action or actions on the part
of the City shall constitute an assumption by the City of any of
Borrower's obligations under the Contract unless and until the City
shall have given written notice to Architect of its election to
complete construction of the Project following a default by
Borrower under the Loan Agreement. Borrower shall continue to be
liable for all obligations under the Contract and Borrower hereby
agrees to perform each and all such obligations. In the event of a
default under the Loan Agreement, the City may elect to reassign
its rights to the Plans, the Permits and the specifications under
the Contract to any person or entity selected by the City to
complete the Project. Such person or entity shall succeed to all
of the rights of Borrower thereunder without the necessity of any
consent from Borrower or Architect and the City shall have no
liability for any failure of such person or entity to perform the
obligations under the Contract. Provided, however, that in the
event the City reassigns its rights to the Plans to another person
or entity, the Architect's name shall not be used in connection
therewith unless the Architect so approves in writing.

Borrower hereby represents and warrants to the City that (1)
the Contract is in full force and effect with no defaults
thereunder by either Borrower or Architect, (2) no event has
occurred that would constitute a default under the Contract upon
the giving of notice or the lapse of time or both, and (3) Borrower
has made no previous assignment of, and granted no security
interest in, its rights to the Plans, the Permits or the
specifications under the Contract. Borrower agrees that (a) it
will not assign, transfer or encumber its rights to the Plans, the
Permits or under the Contract so long as any obligation under the
Loan Agreement remains unsatisfied, (b) it will not agree to any
amendment of the Contract without the prior written consent of the
City, (c¢) it will not terminate the Contract or accept a surrender
thereof, or waive, excuse, condone or in any manner release or
discharge Architect of or from the obligations and agreements by
Architect to be performed thereunder, in the manner and at the
place and time specified therein without the prior written consent
of the City, and (d) it will indemnify the City against any
liabilities, losses, costs and expenses, including reasonable
attorneys' fees, which may be incurred by the City as a result of
the exercise of its rights under this Assignment.
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The City shall have the right at any time (but shall have no
obligation) to take in its name or in the name of Borrower or
otherwise such action as the City may at the time or from time to
time determine to be necessary to cure any default under the
Contract, to protect the rights of Borrower or the City thereunder,
or enforce all rights of Borrower under the Contract, Borrower
hereby irrevocably constitutes and appoints the City its true and
lawful attorney in Borrower's name or in the City's name or
otherwise to take all such action. The exercise of the City's
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