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Honorable Board of Commissioners
Community Development Commission
of the County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Commissioners:

LOAN AGREEMENT WITH 7530 SANTA MONICA, L.P. TO DEVELOP 42 UNITS OF
AFFORDABLE MULTIFAMILY RENTAL HOUSING IN THE CITY OF WEST
HOLLYWOOD (3)

(3 Vote)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Acting as the Responsible Agency for the Sierra Bonita Apartments
Project, to be located at 7530 Santa Monica Boulevard, in the City of
West Hollywood, certify that the Community Development Commission
(Commission) has independently considered the attached Initial
Study/Negative Declaration (IS/ND), prepared by the City of West
Hollywood, as Lead Agency, and reached its own conclusions regarding
the environmental effects of the project; and find that the project will not
have a significant effect on the environment.

2. Approve a 30 year Loan Agreement, attached in substantially final form,
between the Commission and 7530 Santa Monica, L.P., a California
limited partnership (Developer), for the development of the Sierra Bonita
Apartments, consisting of 41 units for very low-income special needs
households and one manager’s unit.

3. Authorize the Executive Director to execute the Loan Agreement, to be
effective following approval as to form by County Counsel and execution
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by all parties; and to use $3,000,000 in HOME Investment Partnerships
(HOME) Program funds for construction and permanent financing of the
Sierra Bonita Apartments.

4. Authorize the Executive Director to use an additional $300,000 in HOME
funds for unforeseen costs related to construction and permanent
financing of the Sierra Bonita Apartments.

5. Authorize the Executive Director to execute all documents necessary 1o
subordinate the Commission’s loans to the permitted construction and
permanent financing for the project.

6. Authorize the Executive Director to incorporate $3,300,000 in HOME

funds into the Commission’s approved Fiscal Year 2007-2008 budget, as
needed, for the purpose described above.

PURPOSE /JUSTIFICATION OF RECOMMENDED ACTION:

The purpose of this action is to approve a Loan Agreement for the construction and
permanent financing of the Sierra Bonita Apartments. The project will also include
commercial and office space that will be financed by the City of West Hollywood.

FISCAL IMPACT/FINANCING:

There is no impact on the County general fund. The Loan Agreement provides up to
$3,000,000 in HOME funds for construction and permanent financing. The loan term is
30 years at 3% simple annual interest, to be evidenced by a Promissory Note and
secured by a Deed of Trust. This loan is to be repaid from residual receipts generated
by the operation of the property.

The estimated cost to develop the housing units is $17,250,842, which includes:
$5,864,749 in Tax Credit Investor Equity to be raised by the Developer; a permanent
loan of $4,519,671 from the City of West Hollywood; a construction and permanent
financing loan of $3,000,000 from the Commission; a proposed loan of $3,661,422 from
the Multifamily Housing Program of the State of California Department of Housing and
Community Development; and a permanent loan of $205,000 from the Affordable
Housing Program of the Federal Home Loan Bank. Office and commercial space will
be financed by the City of West Hollywood.

In addition, a 10% contingency, in the amount of $300,000 in HOME funds, is being set
aside for unforeseen construction and permanent financing costs. All HOME funds will
be incorporated into the Commission's approved Fiscal Year 2007-2008 budget, as
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needed. An amendment to the Loan Agreement incorporating the contingency amount
will be executed in the event the contingency is needed.
A Financial Analysis for the development is provided as Attachment A.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

This project was selected for funding through the Commission’s open HOME Request
for Proposals process in October 2006. The $3,000,000 construction and permanent
HOME loan will be subordinated to the Multifamily Housing Program of the State of
California and the City of West Hollywood.

The project is a mixed-use development that will provide 41 one-bedroom units of
housing for very low-income special needs households. The development will serve
individuals with chronic physical and/or mental disabilities, and supportive services will
be provided including: case management, counseling, support groups, and home health
programs. Outreach will be conducted to service organizations in the West Hollywood
area to find potential tenants, and U.S. Department of Housing and Urban Development
(HUD) guidelines for verification of disability will be used to determine eligibility.

The HOME program loan will finance a total of 32 units. Nineteen units will be reserved
for special needs households with incomes at or below 50% of the area median income
(AMI), and 13 units will be reserved for households at or below 30% of the AMI. Of the
remaining ten units, one manager’s unit will have no income restrictions, and nine units
will receive rental assistance from the City of West Hollywood. The term of affordability
is 55 years.

The project contains four stories of housing over a ground floor of commercial/office
space with grade-level parking for the non-residential component of the building, and
one level of subterranean parking for the residential component. Commercial space will
be financed by the City of West Hollywood for community-serving, non-profit uses and
will be available to residents and the community at large.

The project is being federally funded, and is not subject to the requirements of the
Greater Avenues for Independence (GAIN) Program and the General Relief
Opportunity for Work (GROW) Program, implemented by the County of Los Angeles.
Instead, the Developer will comply with Section 3 of the Housing and Community
Development Act of 1968, as amended, which requires that employment and other
economic opportunities generated by certain HUD assistance be directed to low- and
very low-income persons, particularly to persons who are recipients of HUD housing
assistance.
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ENVIRONMENTAL DOCUMENTATION:

An Environmental Assessment was prepared for the project pursuant to the
requirements of the National Environmental Policy Act of 1969 (NEPA). It describes the
proposed project, evaluates the potential environmental effects, and describes the
mitigation measures necessary to avoid potentially significant environmental effects
from the project. Based on the conclusions and findings of the Environmental
Assessment, a Finding of No Significant Impact was approved by the Commission on
July 26, 2007. Following the required public and agency comment period, HUD issued
a Release of Funds for the project on August 11, 2007.

As a Responsible Agency, and in accordance with the requirements of California
Environmental Quality Act (CEQA) Guidelines, the Commission reviewed the IS/ND
prepared by the City of West Hollywood and determined that the project will not have a
significant adverse impact on the environment. The Commission’s consideration of the
IS/ND, and filing of the Notice of Determination, satisfies CEQA Guidelines as stated in
Article 7, Section 15096.

The environmental review record for this project is available for public review during
regular business hours at the Commission’s main office, located at 2 Coral Circle,
Monterey Park.

IMPACT ON CURRENT PROGRAM:

Approval of the Loan Agreement will increase the supply of affordable housing in Los
Angeles County.

Respectfully submitted,

ft”/CARLOS JACKW
E

xecutive Director

CJ:CBB
Attachmentis: 2



Attachment A
HOUSING FINANCIAL ANALYSIS
SIERRA BONITA APARTMENTS
7530 Santa Monica Blvd., City of West Hollywood, CA

The project will be located at 7530 Santa Monica Boulevard in the City of West
Hollywood, and it will consist of 41 one-bedroom units for very low-income special
needs households and one manager’s unit.

The following is an analysis of funding for the project:

Development Phase:

Total Per Unit Cost
Sources
Deferred Costs & Fees $2,057,944 $48,999
City of West Hollywood 2,461,726 58,612
HOME Loan 1,631,172 38,837
Construction Loan (Bond Issue) 11,000,000 261,905
Tax Credit Equity 100,000 2,381
TOTAL $17,250,842 $410,734
Uses
Total Development Cost $17,250,842 $410,734
Permanent Phase:
Sources
Tax Credit Equity $5,864,749 $139,637
City of West Hollywood 4,519,671 107,611
HOME Loan 3,000,000 71,428
Multifamily Housing Program 3,661,422 87,177
Affordable Housing Program 205,000 4,881
TOTAL $17,250,842 $410,734
Uses
TOTAL DEVELOPMENT COST $17,250,842 $410,734
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LOAN AGREEMENT

Transaction Summary

Project Name:_Sierra Bonita Apartments

Borrower Name: 7530 Santa Monica, L. P.

Limited Partnership O LLC O Nonprofit Public Benefit Corporation OOther

HOME Loan Amount up to: § 3,000,000 Interest Rate: 3% compounded annually, 10% Default
Repayment term: 30 years. Repayment type: [X] residual receipts (pro rata share)

Total Number of Units in Project: 42  Number of HOME-assisted units: 32

Location (Jurisdiction): City of West Hollywood [X] Incorporated 0 Unincorporated

Site Acreage: _ 13,129 sq. fi.

Project Type: rental for O Seniors O Families [X] Special Needs (persons with chronic medical

disabilities)

Use of HOME Loan Funds: O Acquisition & Construction [X] Permanent [ Collateral Pledge
[ Rehabilitation [ Relocation

Affordability 55 years; No./size of HOME units, income levels:

0 Bedroom | 1 Bedroom | 2 Bedrooms | 3 Bedrooms | 4 Bedrooms | Totals
30% Income* 13 13
45% Income*
| 50% Income* 19 19
60% Income*
Manager
Totals 32 32

* Area Median [ncome

Other Project Financing Sources / Priority Relative to Commission Loan:
Note: Final funding amounts are subject to change.

(1)__Tax Credit Investor Equity - $5.864.749 Osenior Ojunior parity/NA
(2) _ City of West Hollywood Loan - $4.519.671 HKsenior Cjunior DOparity/NA
(3)__Affordable Housing Program - _§_ 205,000 Osenior Xljunior Oparity/NA
(4)__ Multitamilv Housing Progam - $3.661.422 Xsenior Ojunior Oparity/NA

The foregoing Transaction Summary is provided for the convenience of the parties. In case of any
conflict, the detailed terms below and/or in the attachments to this Loan Agreement shalbontrol.

1
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THIS LOAN AGREEMENT (“Agreement”) is made as of the day
of , 2007, by and between the COMMUNITY DEVELOPMENT
COMMISSION OF THE COUNTY OF LOS ANGELES, a public body corporate and politic
(“Commission™), and 7530 SANTA MONICA, L. P., a California limited partnership (listed in the
Transaction Summary above) (“Borrower™). Commission and Borrower are sometimes referred to
collectively herein as the “Parties” and cach individually as a “Party”.

RECITALS

A. WHEREAS, Borrower desires to borrow the principal amount of up to THREE MILLION
DOLLARS ($3,000,000) (the “HOME Loan™) from the Commission for the purpose of providing
financing for the predevelopment, construction and permanent financing of the Site (as hereafter
defined) in connection with the housing development (“Project”) described in the Transaction
Summary above, and as more particularly described in this Agreement. The Commission’s source of
funding for the HOME Loan is provided from the HOME Investment Partnerships Program, 24 CFR
Part 92 (“*HOME”). The Project will be developed on a site commonly known as 7530 Santa Monica
Blvd., West Hollywood, CA 90046, and legally described on Exhibit “B” to this Agreement (the
"Site”). A detailed Project descriplion is attached hereto as Exhibit “F”, and reduced site plans and
elevations for the Project are attached as Exhibit “G”.

B. WHEREAS, other sources of financing for the Project are anticipated 1o include, but may not
be limited to (i) senior lien financing listed in the Transaction Summary above (“Senior Financing ™},
to which the Commission shall expressly subordinate the lien of the Commission’s HOME
Leasehold Deed of Trust and CC&R’s; (ii) financing junior in priority to the lien of the
Commission’s HOME Leaschold Deed of Trust as listed in the Transaction Summary above (“Junior
Financing™); and (iii) other financing sources listed in the Transaction Summary above (“Other
Financing™).

C. WHEREAS, development and operation of the Project on the terms and conditions provided
in this Agreement will provide affordable housing opportunities for persons of low or very low
income as described in the Transaction Summary above. If applicable, the Project will provide
supportive services to the extent described in Section 7 below and in Exhibit “N”.

E. WHEREAS, as more particularly provided below, Borrower will deliver to the Commission,
among other items, the "HOME Leasehold Deed of Trust", “HOME Promissory Note” and the
"CC&R's" (as those terms are defined below) to, respectively, secure repayment of the HOME Loan
by Borrower as provided herein and to ensure that the affordability and habitability of the Project is
maintained in accordance with the terms of those instruments and this Agreement.

F. WHEREAS, the Commission desires to make the HOME Loan to Borrower, on the terms and
conditions sct forth herein.

NOW, THEREFORE, the Parties agree as follows:

SierraBonita/LoanAgreement/08-28-07



LOAN
AGREEMENT

1.0 HOME LOAN

Commission agrees, subject to the terms and conditions of this Agreement and in
consideration of the representations, covenants and obligations of Borrower contained in this
Agreement, to make the HOME Loan to Borrower, to be used solely for the purposes described
herein.

2.0 HOME PROMISSORY NOTE; HOME LOAN REPAYMENT.

2.1 Note.

As one of the conditions to disbursement of the HOME Loan to Borrower under Section 6
below, Borrower shall exccute a HOME Promissory Note (the "Note") in the form of Exhibit "C"
attached hereto, which Note sets forth terms and conditions for the repayment of the HOME Loan.
The Note shall be secured by the “Leasehold Deed of Trust™ as provided below.

2.2 Basic Interest.

The disbursed and unpaid principal balance of the HOME Loan shall bear interest
commencing on the date on which such Loan proceeds are first disbursed for the account of
Borrower as provided herein, and ending on the date paid, at the rate of five percent {5%) per annum,
compounded interest (“Basic Rate™). Interest shall be computed on the basis of actual number of
days elapsed and a three hundred sixty- (360-) day year. Notwithstanding the foregoing, and without
limiting any other remedy of the Commission, amounts not paid by Borrower when due shall bear
interest from the date duc to the date paid at the rate of ten percent (10%) per annum (“Decfault
Rate™).

23 Payvment Dates and Amounts,

As sct forth in greater detail in the Note, Borrower shall repay the HOME TLoan, together with
accrued interest at the Basic Rate in arrears, in annual installments on the 15™ day of March of cach
calendar year for the previous fiscal year, commencing on March 15, 2008. Absent prepayment or
acceleration, each of the annual payments due March 15, 2008 through and including March 15,
2038 (“Maturity Datc”) shall be in an amount equal to a pro rata percentage share of fifty percent
(50%) of “Residual Receipts™ (as defined in the Note) for the prior calendar year. Residual Receipts
shall be calculated and reported to Commission annually for each fiscal year no later than March 15"
of the following calendar year on forms specified and provided by Commission from time to time.
All calculations and records are subject to audit by Commission. Notwithstanding any other
provision of the Note or this Agreement, unless due sooner, the entire outstanding principal balance
of the HOME Loan together with any outstanding interest and any other sums payable under the
Note shall be due and payable in full on the Maturity Date.

LS}
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The term of this Agreement (the “Term”) shall be from the date of this Agreement through
and including the Maturity Date; provided, however, that the use restrictions in Scction 10 and the
nondiscrimination covenants in Section 11 shall extend beyond the Term as provided in those
sections.

2.4 Pavyments Due on Transfer or Refinance.

In addition to the payments provided in Section 2.3 above, and subject to the terms of the
Senior Financing, Borrower shall pay to Commission towards (but not to exceed) any outstanding
amounts associated with the HOME Loan, the “Applicable Percentage” of “Net Proceeds™ of an
“Assignment”, and fifty percent (50%) of “Net Refinancing Proceeds” received from a
“Retinancing”, as such terms are defined in the Note.

3.0  ACCELERATION,

Notwithstanding the payment terms set forth in Section 2 above, upon the occurrence of any
"Event of Default” as set {orth in Section 15 below, the entire outstanding principal balance of the
Note, together with any outstanding interest and other amounts payable thereunder, shall, at the
clection of Commission and upon notice to Borrower thereof, become immediately due and payable
without presentment, demand, protest or other notice of any kind, all of which are hereby waived by
Borrower.

4.0 PREPAYMENT: APPLICATION OF PAYMENTS.

At any time after the disbursement of the HOME Loan proceeds, Borrower may prepay all or
a portion of the unpatid principal amount of the HOME Loan and accrued interest and any other sums
outstanding without penalty.

Borrower hereby agrees and understands that the prepayment of the Note shall not relieve
Borrower of the duty to comply with the covenants described in Sections 9, 10, and 11 herein, and
such obligations and covenants shall remain in full force and effect pursuant to their terms. All
payments, including any prepayments or funds received upon acceleration pursuant to Section 3
above, shall be applied first toward any outstanding costs of collection or other amounts {(excluding
HOME Loan principal or interest thereon) due under the Note or this Agreement, then toward
outstanding interest accrued at the “Default Rate” of ten percent (10%) per annum (simple interest),
if any, then toward outstanding interest accrued at the Basic Rate, if any, and finally toward the
remaining principal balance under the Note.

SicrraBonita/LoanAgreement/08-23-07



5.0 SECURITY AND SQURCE OF PAYMENT.

Borrower's obligation to repay the IIOME Loan and any associated interest and other
amounts payable under this Agreement or the Note shall, at all times during which any amount
remains outstanding, be secured by the Leasehold Deed of Trust (“Leasehold Deed of Trust™), in the
form of Exhibit “D” attached hereto, recorded against Borrower's interest in the Site and the Project
(collectively, the "Property™). The security interest in the Property granted to Commission pursuant
to the Leasehold Deed of Trust shall be subordinate only te the Senior Financing and such exceptions
to title shown in the title report for the Property which are approved in writing by Commission.

Except to the extent any Event of Default hereunder results directly or indirectly from any
willful misconduct, fraud or intentional and material misrepresentation by Borrower in connection
with this Agreement or the HOME Loan, the HOME Loan is a nonrecourse obligation of Borrower
and in the event of the occurrence of an Event of Default, Commission's only recourse under the
Leaschold Deed of Trust shall be against the Property, the proceeds thereof, the rents and other
income arising from its use and occupancy as provided in the Leasehold Deed of Trust, and any other
collateral given to Commission as security for repayment ol the HOME Loan such that neither
Borrower nor any partner of Borrower shall have personal liability for repayment of the HOME
Loan.

6.0 LESCROW;CONDITIONS TO FUNDING THE HOME LOAN.

6.1 Except to the extent Commission’s Executive Director directs in writing that some or
all of the disbursement and/or deliveries shall occur outside of Escrow, disbursement of the HOME
Loan proceeds in accordance with this Agreement, delivery of the executed Note to Commission,
and recordation of the Leasehold Deed of Trust and other HOME Loan Documents (as defined in
Section 6.2 below) to be recorded shall be carried out through an escrow account (“Escrow™) to be
established by the Parties with a title or escrow company (“Escrow Holder”) specifically approved in
writing for this transaction by Commission. Borrower shall obtain Commission’s approval of an
Escrow Holder and open Escrow not later than thirty (30) days following execution of this
Agreement. The Parties may cxecute supplemental instructions to Escrow Iolder consistent with the
terms of this Agreement, but in the event of a conflict between the terms of this Agreement and any
supplemental escrow instructions, the terms of this Agreement shall control. Ixcept as otherwise
expressly provided herein, any fees and costs incurred by Escrow Holder in the performance of its
duties hercunder and agreed to be paid by the Parties shall be paid exclusively by Borrower.

6.2  The obligation of Commission to make disbursements of HOME Loan proceeds under
this Agreement shall be expressly subject to satisfaction of all of the following conditions

(collectively, the "Closing Conditions") on or before the date (“Closing Deadline™) which is August
1, 2008..

(a) The execution of this Agreement by the Commission and Borrower, and
delivery of a fully-cxecuted copy to Escrow Holder;

(b) Borrower's due execution and deposit into Escrow of the Note;
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(c) Borrower’s due execution (with notary acknowledgment) and deposit into
Escrow of the covenants, conditions and restrictions (“CC&R's") in the form attached hereto as
Exhibit “E”;

(d) Borrower’s due execution (with notary acknowledgment) and deposit into
Escrow of the Leasehold Deed of Trust;

(e) Receipt by the Commission from Borrower of such other documents,
certifications and authorizations as are reasonably required by the Commission, in form and
substance satisfactory to the Commission, evidencing that (i) this Agreement, the Note, the
Leasehold Deed of Trust, the CC&R's and all other documents given or executed in connection
herewith (collectively with this Agreement, the Note, the Leasehold Deed of Trust and the CC&R’s,
the "Loan Documents") are duly and validly executed by Borrower and constitute the valid and
enforceable obligation of Borrower pursuant to the respective terms, and (ii) the execution and
delivery of the Loan Documents, and the performances thereunder by Borrower, will not breach or
violate any law applicable or governmental regulation to which Borrower is subject nor constitute a
breach of or default under any instrument or agreement to which Borrower may be a party;

(1) First American Title, North American Title, Chicago Title, Stewart Title, Land
America Title Company or another title company approved by the Commission (“Title Company™)
shall have assured the Commission in writing that upon recordation of the Leasehold Deed of Trust
there will be provided to the Commission, at Borrower's sole expense, a lender's policy of title
insurance (with customary endorsements, including but not limited to Nos. 100, 103.7 and 116 and
such other endorsements as the Commission shall reasonably require) issued by the Title Insurance
Company in the amount of the HOME Loan, insuring the Commission's interest in the Property as
beneficiary under the Leasehold Deed of Trust, and specifically insuring that the lien of the
Leasehold Deed of Trust and the CC&R’s against the Property are subject only to the Senior
Financing and any exceptions to title applicable to the Property which were expressly approved in
writing by the Commission (collectively with the Senior Finmancing, “Permitted Senior
Encumbrances”). Standard lender’s title insurance coverage (without the need for a survey) will be
accepted by the Commission unless another Project lender requires extended coverage, in which case
an ALTA extended coverage policy will also be provided to the Commission;

(2) Borrower, the Commission, and any lender, creditor or lienholder with respect
{o the Junior Financing and Other Financing which is of record in the Los Angeles County
Recorder’s office (if applicable) have each duly executed (with notary acknowledgment) and
deposited into Escrow for recordation at the Close of Escrow a subordination agreement
(“Subordination Agreement™) in the form attached hereto as Exhibit “M”, confirming the senior lien
priority of the Commission’s Leasehold Deed of Trust;

(h)  No Event of Default shall exist under this Agreement or under any agreement
or instrument relating to the Senior Financing, Other Financing, or Junior Financing, and Borrower
has demonstrated to the satisfaction of the Commission Executive Director (or his designee) that all
financing sources for new construction and operation of the Project, including but not limited to
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Borrower’s equity, are or will be available in sufficient amounts to provide for full and timely
compietion and ongoing operation of the Project;

(i) Borrower shali have commenced or be ready to commence Project
construction, and shall have turnished Commission with copies of (A) a contract for the Project
development (“Construction Contract”) entered into with a general contractor (“General Contractor™)
previously approved in writing by Commission; (B) a payment bond with respect to the Project
posted by the General Contractor which is in an amount equal to the amount of the contract price
identified in the Construction Contract, is issued by a surety reasonably acceptable to Commission, is
in form and content reasonably approved by Commission, has been recorded in the Official Records
of Los Angeles, and names Commission as an additional obligee; and (C) a performance bond for
100 percent (100%) of the contract price, guaranteeing the completion of the Project development
which is in form and content reasonably approved by Commission, is issued by a surety reasonably
acceplable to Commission, and names Commission as an additional obligee; and (D) shall have
completed the Commission Design Review Process in accordance with Exhibit O; and (L} any other
plans, documents and approvals by the Commission required under Exhibit “L” to this Agreement,
entitled “Construction Requirements.” Not as a Closing Condition, but as a covenant of Borrower,
Borrower shall cause the Project construction work to commence promptly, proceed diligently, and
be fully completed as represented in Borrower’s approved funding application to Commission, free
ol mechanics liens, and with a certificate of occupancy from the applicable jurisdiction issued no
later than eighteen (18) months following the Close of Escrow.

() Borrower shall have furnished Commission and obtained Commission’s
approval of all soils, geologic reports and other development related reports existing with respect to
the Site. Borrower hereby acknowledges that Commission’s review and approval of such reports and
of any other contract, document or other matter under this Agreement is solely for the benefit of
Commission, and should not be relied upon as any assurance or warranty of the correctness,
adequacy or appropriateness of any such matter.

(k) Borrower shall have obtained Commission’s written approval of a
supplemental instruction to Escrow Holder specifying the applicable payees and uses of Loan
proceeds when disbursed by Escrow Holder for the account of Borrower pursuant to this Agreement.

() Borrower shall have furnished Commission with a certification from the
holders of any of the Senior Financing certifying that such holders consent to the Loan and that
Borrower is not in default under any loan comprised within the Senior Financing.

(m)  Borrower shall have furnished Commission with evidence satisfactory to
Commission evidencing the coverages required by Section 9.8 below. Borrower shall also provide
evidence that the Borrower’s General Contractor has insurance coverage as required in Exhibit “L.”

(n) Borrower shall have provided to the Commission, in form satisfactory to the
Commission, certified copies of (i) Borrower's governing partnership agreement, operating
agreemenl, or articles and bylaws, together with a certification by the managing member, managing
general partner, or president that such agreement or articles and bylaws has not been amended or
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modified except as described in the certitication (ii} a good standing certificate from the California
Secretary of State, certifying that Borrower is duly qualified and in good standing, and (ii1) all other
documents necessary to evidence to the Commission’s satistaction that the individuals and entities
exccuting this Agreement and the Loan Documents, and other entities on whose behalf such
documents are executed, are fully authorized to do so and to bind the respective entities, including
Borrower, to the terms hereof and thereof;

(0) Borrower shall have achieved “Completion of the Project”, which shall be
deemed to have occurred when Commission has received satisfactory evidence that the Project has
been completed in compliance with this Agreement and as represented in Borrower’s approved
funding application to Commission, and that all {inal permits and certificates necessary to the
operation of the Project as contemplated herein have been obtained, including, without limitation, the
following, each of which is subject to Commission’s review and approval: (1) a signed certificate
from the general contractor, in a form reasonably acceptable to Commission, certifying to
Commission that construction was completed substantially in accordance with the requirements of
the plans and specifications as approved by Commission’s Design Review Process as referenced in
Exhibit “O”, and this Agrcement, (2) submission of construction completion documents in
accordance with Exhibit “O7, (3) all other related on-site and off-site improvements have been
completed, and (4) a certificate of occupancy and other final permits and licenses necessary to permit
the use and occupancy of the Project for its intended purposes, which have been issued by proper
governmental agencies.

(p) Not as a Closing Condition, but at least 90 days prior to occupancy and prior
to the commencement of tenant selection for the Project, Borrower shall have obtained, in
accordance with the Schedule of Performance, Exhibit O, the Commission's written approval of an
affirmative marketing plan, leasing guidelines, and a summary of the rules, procedures and programs
for the Project including specifically the procedures to be employed by which the tenants of the
assisted units (as defined in Section 10.1 below) in the Project shall be selected in the event that, at
any given time, the number of Eligible Households applying to lease units at the Project exceeds the
number of units available.

(@ Borrower has provided the Commission affirmative action and community
business enterprise plans in form satisfactory to the Commission;

() Borrower shall have furnished and obtained the Commission’s approval of an
Management Plan for the Project. The Management Plan shall include a preliminary Operating
Budget in a format mandated by the Commission and in accordance with Exhibit “Q”, approved by
the Commission at its solc discretion. In the event the preliminary Operating Budget is proposed for
revision at the time the Certificate of Occupancy is issued, any such revision must be approved by
the Commission at its sole discretion; and

(s} Borrower shall have furnished the Commission with evidence satisfactory to
the Commission cvidencing the coverages required by Section 9.8 below;

6.3 When, and only when, Escrow Holder has confirmed that all of the Closing
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Conditions (a), (b), (¢), (d), (f}, and (g) of Section 6.2 above have been satisfied, and has received
wrilten certification from the Commission’s Executive Director that all other Closing Conditions
have been timely satisfied or waived, then Escrow Holder shall carry out the close of Escrow (“Close
of Escrow™) by:

(1) causing the Leasehold Decd of Trust, the CC&R's and the executed
Subordination Agreements (if any) to be recorded in the Official Records of [.os Angeles County,
California;

(ii) delivering the executed original Note to the Commission;

(iii)  causing the Title Policy to be issued to the Commission in the form and
amount specified above; and

(iv}  promptly following recordation, delivering conformed copies of the recorded
documents to the Commission and Borrower.

6.4  The Close of Escrow shall not occur prior to satisfaction of all conditions precedent to
the closings for the Senior Financing and the Junior Financing, except for financing provided
through AHP. Notwithstanding any other provision, Escrow Holder shall disburse proceeds of the
HOME Loan prior to the closings for the Senior Financing and the Junior Financing only if expressly
directed by written instructions from the Commission.

6.5  Time is of the essence with respect to the rights and obligations of the Parties under
this Agreement and if the Close of Escrow does not occur prior to the Closing Deadline, then the
Escrow shall terminate, and Escrow Holder shall promptly return all funds and documents to the
Party depositing them.

7.0 SUPPORTIVE SERVICES

As an additional condition to obtaining the Loan, Borrower agrees to provide throughout the
Term services as referenced in the approved HOME Fund Application and its amendments, as set
forth in the form attached hereto as Exhibit *N”.

As more particularly provided therein, Exhibit “N” sets forth Borrower’s obligation to
provide supportive services for residents of the Project. Failure to comply with the terms of Exhibit
“N* prior to expiration of any applicable notice and cure period will be deemed to be a default under
this Agrecment,

8.0 PURPOSE OF HOME LOAN.

The HOME Loan proceeds in the amount up to Three Million Dollars ($3,000,000) shall be
used by Borrower only to provide: construction and permanent financing for the Project. In no event
shall Borrower use or otherwise invest the proceeds of the HOME Loan except as expressly provided
in this Agreement.
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8.1 The HOME Loan proceeds shall be used by Borrower for construction and permanent
financing of the Project. Amounts in excess of this amount must be approved by the Executive
Director or his designee. In no cvent shall Borrower use or otherwise invest the proceeds of the
HOME Loan except as expressly provided in this Agreement.

8.2  The HOME loan shall be considered Permanent Financing at such time as the Project
is completed. The Project shall be “completed,” when Commission has received satisfactory
evidence that the Project has been completed in substantial compliance with the plans and
specifications (collectively, “Plans™) referenced in the construction contract (“Construction
Contract”) which Borrower has entered into with a general contractor (“General Contractor”} with
respect to the Project, and that all final permits and certificates necessary to the operation of the
Project as contemplated herein, and releases, waivers and other instruments evidencing no claims,
stop notices or mechanics liens existing with respect to the Project, have been obtained, including,
without limitation, the following, each of which is subject to Commission’s review and approval:

(a) A signed certificate from the General Contractor, in a form reasonably
acceptable to Commission, certifying to Commission that construction was completed
substantially in accordance with the requirements of the Construction Contract, the Plans and
this Agreement, and all other related on-site and off-site improvements have been completed;

(b) In accordance with the Schedule of Performance, Exhibit O, a certificate of
occupancy (the "Certificate of Occupancy") and/or any other final permits and licenses
necessary to permit the use and occupancy of the Project for its intended purposes, which
have been issued by proper governmental agencies; and

(c) Unconditional Waivers and Releases Upon Final Payment, in statutory form,
showing no amounts in dispute, have been received from the General Contractor, all
subcontractors, and all other persons or entities providing services or furnishing materials in
connection with the Project.

8.3  Borrower shall have furnished Commission and obtained Commission’s approval of
the compliance with the environmental mitigation measures specified in the “Environmental
Conditions” referenced in Scction 9.13 and Exhibit “K” below. Borrower hereby acknowledges that
Commission’s review and approval of such compliance with environmental mitigation measures
under this Agreement is solely for the benefit of the Commission, and should not be relied upon as
any measurers or warranty of the correctness, adequacy or appropriateness of such matter.

9.0 COVENANTS OF BORROWER.

As additional consideration for the making of the HOME Loan by Commission, Borrower
covenants as follows:

9.1 Compliance with Laws.
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Borrower shall comply with all Applicable Governmental Restrictions. As used
herein, "Applicable Governmental Restrictions” shall mean and include any and all laws, statutes,
ordinances, codes, rules, regulations, directives, writs, injunctions, orders, decrees, rulings,
conditions of approval, or authorizations, now in force or which may hereafter be in force, of any
governmental entity, agency or political subdivision as they pertain to the performance of this
Agreement or development or operation of the Project, including specifically but without limitation
all code and other requirements of the jurisdiction in which the Project is located; the National
Environmental Policy Act of 1969, as amended; the laws specified in Section 12, below; fair
housing laws, prevailing wage laws (e.g. California Labor Code Section 1720 et seq., and Davis-
Bacon Act 40 U.S.C. 276a), and any other applicable federal, state and local law. Borrower shall
indemnify, defend and hold the Commission harmless for any suit, cost, attorneys’ fees, claim,
administrative proceeding, damage, wage award, fine, penalty or liability arising out of or relating to
Borrower’s failure to comply with any Applicable Governmental Restrictions, including, without
limitation, the nonpayment of any prevailing wages required to be paid in connection with the
Project. Borrower is solely responsible for determining the applicability of laws, and should not rely
on statements by the Commission.

0.2 Revenue Disclosures.

Borrower shall make available for inspection and audit to Commission's
representatives, upon seventy-two (72) hours written request [rom time to time during the Term at
Barrower's offices, or, if requested by Commission, at another location within Los Angeles County,
all of the books and records relating to the operation of the Project and this Agreement. All such
books and records shall be maintained by Borrower until the end of the Term; provided that in the
cvent any litigation, claim or audit is started before the expiration of the Term, said books and
records shall be retained until all litigation, claims, or audit findings involving said books and
records shall have been resolved.

93 Other Reports.

Upon seventy-twa (72) hours written notice, at any time during the Term, Borrower
shall prepare and submit to Commission, any financial, program progress, monitoring, evaluation or
other reports including but not limited to, documents related to construction, reasonably required by
C'ommission or its representatives as they relate to the Project or this Agreement; provided, however,
if such requested reports are not capable of being prepared and submitted to Commission within such
seventy two (72) hour period, then within a reasonable time thereafter. Borrower will ensure that its
employces, agents, officers, and board members furnish such information, which in the reasonablc
judgment of Commission representatives, may be relevant to a question of compliance with this
Agreement, CC&R’s, or the Leasehold Deed of Trust. Borrower shall retain all existing records and
data relating to the Project until expiration of the Term. In the event any litigation, claims or audit is
started during the Term, said books and records shall be retained until all litigation, claims or audit
findings involving said books and records have been resolved.

9.4 Indemnification.
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From and afier the date hereof, Borrower shall indemntify, defend and save harmless
Commission and its members, directors, agents, officers and employees from and against any and all
claims, liability, demands, causes of action, losses and expense including reasonable defense costs
and legal fees of counsel acceptable to Commission (collectively, "Claims") including, but not
limited to Claims for bodily injury, death, property damage, workers' compensation, or in connection
with services performed on behalf of Borrower by any person pursuant (o this Agreement, and which
Claims (i) are based on events which occur or are claimed to have occurred during Borrower's
ownership of the Site or the Project, (ii) result directly or indirectly from Borrower's ownership of the
Site or the Project, or (iii) result directly or indirectly from the Commission’s entering into this
Agreement and/or making the HOME Loan to Borrower; provided, however, the foregoing
indemnity shall not apply to claims that result solely from the gross negligence or willful misconduct
of the Commission. This covenant shall remain in force and effect following the expiration of the
term of the HOME Loan.

95 Audit by State and Federal Agencies.

In the event this Agreement or the HOME Loan is subjected to audit, monitoring or
other inspections by appropriate state and tederal agencies, Borrower shall comply with such
inspections and pay on behalf of itself and Commission the full amount of the cost to the inspecting
agency which results from such inspections, if any unless such inspection and any resulting liability
arises solely from the gross negligence or willful misconduct of Commission.

9.6 Program Evaluation and Review.

Borrower shall allow Commissien authorized personnel to inspect and monitor its
facilities and program operations as they relate to the Project or this Agreement, including the
interview of Borrower's staff, Borrowers, and other program participants, as reasonably required by
Commission during the Term.

9.7 Hazardous Materials.

Borrower represents and warrants that it has not deposited "Hazardous Materials" (as defined
below) in, on or upon the Site and Borrower covenants that it shall not deposit or permit the deposit
ol Hazardous Materials in, on or upon the Site or the Project. Borrower further covenants to remove
or remediate, at its expense (subject to any reimbursement it may be able to obtain from third parties)
any Hazardous Materials located in, on or upon the Site or the Project as of the date hereof or which
are deposited in, on or upon the Site or the Project from and afier the date hereof and during
Borrower's ownership of the Site or the Project, including any asbestos, lead-based paint and any
other Hazardous Materials located in the Project, to the extent required by and in accordance with the
requirements of all Applicable Governmental Restrictions, including, without limitation, all
applicable environmental laws. The foregoing shall not be construed or understood to prohibit
Borrower from allowing Hazardous Materials 1o be brought upon the Project so long as they are
materials which are customary to the normal course of business in the operation of a well-designed
housing facility and so long as such materials are used, stored and disposed of in accordance with all
Applicable Governmental Restrictions. Except with respect to any claims solely caused by
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Commission, Borrower shall indemnify, defend and hold Commission and its members, directors,
agents, officers and employees harmless from and against any Claims arising directly or indirectly
out of the presence ot Hazardous Materials in, on or upon the Site or the Project, existing as of the
date hereof or deposited (or claimed to have been deposited) in, on or upon the Site or the Project
from and after the date hereof and during Borrower's ownership of the Site or the Project, including
without limitation any Claims arising out of any deposits of Hazardous Materials described in (1) and
(ii) hereinabove or out of Borrower's failure to remove or remediate all such Hazardous Materials in,
on or upon the Site and the Project, as required above. Except with respect to any claims solely
caused by Commission, Borrower hereby releases and forever discharges Commission and its agents,
officials and representatives from all present and future claims, demands, suits, legal and
administrative proceedings and from all losses and liabilities arising out of or in any way connected
with Borrower’s ownership of the Site, operation of the Project, or any condition of environmental
contamination in, on, under, upon or around the Site, or the existence of Hazardous Materials in any
state in, on, under, upon or around the Site, and in connection with such release and waiver Borrower
is familiar with and hereby waives the provisions of Section 1542 of the California Civil Code which
provides as follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

For purposes of this Agreement, the term "Hazardous Materials" means, without limitation,
gasoline, petroleum products, explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, polychlorinated biphenyls or related or similar materials,
asbestos or any other substance or material as may now or hereafter be defined as a hazardous or
toxic substance by any federal, state or local environmental law, ordinance, rule or regulation,
including, without limitation, (1) the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act
(42 U.S.C. Section 9601 et seq.), (ii) the Federal Water Pollution Control Act (33 U.S.C.
Section 1251 ct seq.), (iii} the Clean Air Act (42 U.S.C. Section 7401 et seq.), (iv) the Resource
Conservation and Recovery Act, as amended by the Hazardous and Solid Waste Amendments of
1984 (42 U.S.C. Scction 6902 et seq.), (v) the Toxic Substances Control Act (15 U.S.C.
Section 2601-2629), (vi) the Hazardous Materials Transportation Act (49 U.S.C. Section 5101 et
seq.), (vii) the Carpenter-Presley-Tanner Hazardous Substance Account Act (CA Health & Safety
Code Section 25300 et seq.), (viii) the Hazardous Waste Control Law (CA Health & Safety Code
Section 25100, et seq.), (ix) the Porter-Cologne Water Quality Control Act (CA Water Code
Section 13000 et seq.), (x) the Safe Drinking Water and Toxic Enforcement Act of 1986, (xi) the
Hazardous Materials Release Response Plans and Inventory (CA Health & Safety Code
Section 25500 et seq.), (xii) the Air Resources Law (CA Health & Safety Code Section 39000 et
seq.), or (xiil) in any of the regulations adopted and publications promulgated pursuant to the
foregoing.

In the event that archeological resources are exposed during Project construction, all earth
disturbing work within the Site must be temporarily suspended or redirected until a professional
archacologist has cvaluated the nature and significance of the find. Afier the find has been
appropriately mitigated, work in the arca may resume.

13
SierraBonita/LoanAgreement/08-23-07



9.8 [nsurance.

Without limiting Borrower's indemnification of Commission provided above,
Borrower shall procure and maintain at its own expense during the Term of the HOME Loan the
insurance described below. Such insurance shall be secured from carriers admitted in California or
having a minimum rating of or equivalent to A:VIII in Best's Insurance Guide. Borrower shall,
concurrent with the execution of this Agreement, deliver to Commission certificates of insurance
with original endorsements evidencing the general liability and automobile insurance coverage
required by this Agreement. Borrower shall deliver satisfactory evidence of issnance of “all risk”
property insurance described in (2) below and worker's compensation insurance described in (3)
below at such time that such exposures are at risk, but in no event later than the Close of Escrow.
The certificate and endorsements shall be signed by a person authorized by the insurers to bind
coverage on its behalf. Commission reserves the right to require complete certified copies of all
policies at any time. Said insurance shall be in a form acceptable to Commission and may provide
for such deductibles as may be acceptable to Commission, In the event such insurance does provide
for deductibles or self-insurance, Borrower agrees that it will protect Commission, its agents, officers
and cmployees in the same manner as these interests would have been protected had full commercial
insurance been in effect. Each such certificate shall stipulate that Commission is to be given at least
thirty (30) days written notice in advance of any modification or cancellation of any policy of
insurance. Borrower shall give the Commission immediate notice of any insurance claim or loss
which may be covered by insurance.

(a) Liability: Comprehensive liability insurance, including coverage for personal
injury, death, property damage and contractual liability, with a combined single limit of at least One
Million Dollars ($1,000,000) for each occurrence (82,000,000 General Aggregate), including
products and completed operations coverage. Commission and its agents, officials and employees
shall be named as additional insureds in each of the aforementioned insurance policies with respect
1o liability arising from activities performed by or on behalf of Borrower, premises owned, leased or
used by such persons. Said insurance shall be primary insurance with respect to Commission.
Borrower shall require Borrower's contraciors to include Commission and Commission’s agents,
officials and employees as additional insureds on all general liability insurance covering work at the
Site. Ifrequired by Commission from time to time, Borrower shall increase the limits of its liability
insurance to reasonable amounts customary for owners of improvements similar to the Project. The
policy shall contain a waiver of subrogation for the benefit of Commission,

(b) Property Insurance: "All Risk" 1SO Special Form property insurance,
including without limitation builder's risk protection during the course of construction, covering the
full replacement value of real property and equipment utilized for the Project. Coverage shall extend
to provide debris removal. Commission shall be the loss payee under the aforementioned policies
under a standard lender's loss payable endorsement. The amount of the property coverage shall at all
time cxceed the full replacement value of all improvements and fixtures on the Property and the
insurer shall waive any coinsurance via an “agreement” endorsement.
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(c) Worker's Compensation: Borrower's employees shall be covered by Workers'
Compensation insurance in an amount and form to meet all applicable requirements of the Labor
Code of the State of California and Employers Liability limits of One Million Dollars ($1,000,000)
per accident.

(d) Automobile Liability: Combined single limit automobile liability insurance of
at least One Million Dollars ($1,000,000} per accident for bodily injury and property damage,
covering owned, non-owned and hired vehicles.

No medification or waiver of the insurance requirements set forth herein shall be
made without the prior written approval of the Executive Director of Commission.

All subsequent verifications or renewals of the coverage requirements stated above
must be sent to the Commission with the following identifying information enclosed in order for
these requirements to be deemed satisfied:

PROJECT: Sicrra Bonita Apartments
ADDRESS: 7530 Santa Monica Blvd., West Hollywood, CA
PROJECT NO.;

Failure on the part of Borrower to procure or maintain the insurance coverage
required above shall constitute a material breach of this Agreement pursuant to which Commission
may immediately terminate this Agreement and exercise all other rights and remedies set forth
herein, at its sole discretion, and without waiving such default or limiting the rights or remedies of
Commission, procure or renew such insurance and pay any and all premiums in connection therewith
and all monies so paid by Commission shall be repaid by the Borrower to Commission upon demand
including interest thereon at the Default Rate. The Commission shall have the nght, at its election, to
participate in and control any insurance claim adjustment or dispute with the Carrier. Borrower’s
failure to assert or delay in asserting any claim shall not diminish or impair the Commission’s rights
against the Borrower or Carrier.

9.9 Financial Statements; Tax Returns.

Borrower shall deliver to Commission within one hundred twenty (120) days after the
end of each fiscal year of Borrower occurring during the term of the HOME Loan, a copy of its
federal tax return and a financial statement for such preceding fiscal year. In addition, concurrent
with Borrower's payment of the annual Residual Receipts installment payable to Commission on
each March 15th in accordance with Section 2.3 above, Borrower shall deliver to Commission, on
forms prepared and provided by Commission from time to time, a statement certified by Borrower's
accountant (the "Annual Statement”), separately setting forth (i) the aggregate Gross Rents (as
defined in the Note) received during the previous calendar year, and (i1) the aggregate Operating
Expenses (as defined in the Note) expended during the previous calendar year.

0.10  Other Loans.
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Borrower shall comply with all monetary and non-monetary covenants associated
with any loan secured by an interest in the Site or the Project, including but not limited to the Senior
Financing, the Junior Financing and the Other Financing. Borrower shall provide to Commission a
copy of any notice of default within three (3) business days after receiving any notice ot'a default or
alleged default of such covenants by Borrower, and Borrower shall promptly cure any such default
and cooperate in permitting Commission, to the extent Commission in its sole discretion elects to do
so, to cure or assist in curing the default. Any cost or expenditure incurred by Commission in
providing or assisting in such a cure shall be deemed added to the outstanding principal amount of
the HOME Loan.

9.11 Construction Regquirements.

Following the Close of Escrow, Borrower shall cause the Project construction work to
commence promptly, proceed diligently, and achieve “Completion of the Project” no later than
eighteen (18) months following the Close of Escrow, subject to extension for up to an additional
twelve (12) months to the extent of force majeure delays beyond Borrower’s reasonable control.
“Completion of the Project” shall be deemed to have occurred when Commission has received
satisfactory evidence that the Project has been completed in compliance with this Agreement and as
represented in Borrower’s approved funding application to Commission, and that all final permits
and certificates necessary to the operation of the Project as contemplated herein have been obtained,
including, without limitation, the following, each of which is subject to Commission’s review and
approval: (1} a signed certificate from the general contractor, in a form reasonably acceptable to
Commission, certifying to Commission that construction was completed substantially in accordance
with the requirements of the plans and this Agreement, and all other related on-site and off-sitc
improvements have been completed; (2) a certificate of occupancy and other final permits and
licenses necessary to permit the use and occupancy of the Project for its intended purposes, which
have been issued by proper governmental agencies; and (3) evidence satisfactory to Commission that
the statutory period for the filing of mechanics’ liens (sixty (60) days following filing of the statutory
notice of completion) has expired and the Property is free from such liens. Construction shall
proceed in accordance with Exhibit “L”, Construction Requirements, and shall conform to the layout
and design represented in Borrower’s approved application for the Industry Fund Program.
Borrower shall comply with any California Environment Quality Act ("CEQA") mitigation measures
or other environmental conditions imposed by Commission or any other applicable governmental
authority in connection with the Project.

.12 Relocation Requirements.

If applicable, Borrower shall be responsible for assuring compliance with all relocation
requirements as governed by federal relocation laws and regulations for projects funded in whole or
in part with HOME, including the Federal Uniform Relocation Assistance and Real Property Policies
Act (42 U.SA.C. 4601 ct seq., as amended), Federal Relocation Regulations (49 CER Part 24), HUD
Relocation Handbook 1378, and the Los Angeles County Community Development Commission’s
Relocation Policies and Procedures Manual. In circumstances where both federal and state funds are
contributed 1o a program or Project, it is the policy of the County of Los Angeles ("County") to
follow the requirements that provide the displaced person or household with the greatest benefit. For
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example, if in a mixed-funded project, the assistance or benefit under state law is more favorable to
the displaced person or houschold, then the state law applies, and if the opposite is the case, then
applicable federal laws and regulations (California Relocation Assistance Law, etc.} shall apply.
Any relocation assistance shall be provided through and in the manner directed by the Commission,
provided, however, that Borrower shall indemnify, defend and hold harmless the Commission and
the County for relocation payments, consulting fees and expenses incurred in connection with the
Project. At the Commission’s election in the Commission’s sole discretion, the Commission may
hire a relocation consultant to coordinate the relocation. The fees and costs of the consultant shall be
paid or reimbursed by Borrower.

9.13 Environmental Conditions.

Borrower shall comply with any National Environmental Policy Act ("NEPA") or CEQA
mitigation measures or other environmental conditions imposed by Commission or any other
applicable governmental authority in connection with the Project, attached hereto as Exhibit “K”.

9.14 Design Standards.

Borrower agrees that projects determined to be eligible for a loan of HOME Funds are
required to utilize the Commission’s Design Guidelines and participate in the Commission’s Design
Review Process. The Borrower agrees to conlorm 1o the Process and timelines as required by the
Commission as set forth in Exhibit “0”.

Borrower agrees that In the event the Design Review Process is completed prior to
completion or execution of this Agreement, the approved construction plans and specitications are to
be referenced by name, date of approval and page numbers.

Furthermore, Borrower agrees that if significant changes are made to a Commission approved
design during the design or construction phases, Commission may elect to reduce or rescind the loan
commitment or reduce the Developer fee.

10,0  USE OF PROPERTY; LEASING AND MANAGEMENT.

10.1  Limitations on Tenants.
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Notwithstanding anything to the contrary in this Agreement, Borrower hereby covenants on
behalf of itself, and its successors and assigns, which covenant shall run with the land and bind every
successor and assign in interest of Borrower, that, throughout the fifty five (55) year term of the
CC&R’s, Borrower and such successors and assigns shall use the Site solely for the purpose of
constructing and operating the Project as a residential development with the number of dwelling
units and, with respect to the units designated to be assisted as consideration for the HOME Loan
(“Assisted Units™), 32 IIOME-Assisted Units shall be in accordance with the tenant income levels
specified in this Agreement. All Assisted Units shall be rented only at an *Affordable Housing
Cost” to “Sixty Percent Income Households,” “Very-Low Income Households,” “Fifty Percent
Income Households,” and “Thirty Percent Income Households” as hereinafiter defined (persons
within either group occasionally referred to as “Eligible Persons”).

“Low-Income Households” shall mean persons and families whose gross annual household
incomes do not exceed the qualifying limits for lower income families as established and amended
from time to time pursuant to Section 8 of the United States Housing Act of 1937, which qualifying
limits are otherwise set forth in Section 6932 of the California Code of Regulations and are
equivalent to eighty percent (80%) of Area Median Income, adjusted for family size and other
adjustment factors by the United States Department of Housing and Urban Development (HUD).

“Sixty Percent Income Households” shall mean persons and families whose gross annual
household incomes do not exceed sixty percent (60%) of Area Median Income, adjusted for family
size and other adjustment factors by HUD.

“Very Low-Income Houscholds™ shall mean persons and families whose gross annual
household incomes do not exceed fifty percent (50%} of Area Median Income, adjusted for family
size and other adjustment factors by HUD.

“Forty Percent Income Households™ shall mean persons and families whose gross annual
household incomes do not exceed forty percent (40%) of Area Median Income, adjusted for family
size and other adjustment factors by HUD.

“Thirty Percent Income Households™ shall mean persons and [amilies whose gross annual
household incomes do not exceed thirty percent (30%) of Area Median Income, adjusted for family
size and other adjustment factors by HUD.

“Affordable Housing Cost” shall mean, as to cach Eligible Person, arental rate which results
in monthly payments which, including a rcasonable utility allowance, do not exceed:

(1) for an Eligible Person within a Thirty Percent Income
Household, the product of thirty percent (30%) times thirly percent (30%) of
Arca Median Income adjusted for family size appropriate to the Assisted
Unit; and

(i) for an Eligible Person within a Forty Percent Income
Household, the product of thirty percent (30%) times lorty percent (40%) of
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Area Median Income adjusted for family size appropriate to the Assisted
Unit; and

(iii) for an Eligible Person within a Very Low-Income
Household, the tesser of the product of thirty percent (30%) times fifty
percent (50%) of Area Median Income adjusted for family size appropriate to
the Assisted Unit, or the Low HOME Rent established by HUD; and

(iv)  for an Eligible Person within a Sixty Percent Income
Household, the lesser of the product of thirty percent (30%) times sixty
percent (60%) of Area Median Income adjusted for family size appropriate to
the Assisted Unit, or the Ifigh HOME Rent established by HUD; and

(v) for an Eligible Person within a Low Income
Household, the lesser of the product of thirty percent {30%) times sixty-five
percent (65%) of Area Median Income adjusted for family size appropriate to
the Assisted Unit, or the High HOME Rent established by HUD.

“Area Median Income” shall mean the median income for Los Angeles/Long Beach
Metropolitan Statistical Area, adjusted for family size as periodically adjusted by HUD, or any
successor entity designated under state law as responsible for establishing such “Area Median
Income.”

In addition, the units designated for seniors shall be operated exclusively as senior citizen
housing, in which all designated Assisted Units shall be occupied only by persons who are a “senior
citizen” or “qualified permanent resident” as defined by Cal. Civil Code Section 51.3.

Borrower shall specifically provide in each HOME Assisted Unit lease and shall strictly
enforce the requirement that each HOME Assisted Unit be occupied at all times by the eligible
household who has leased that HOME Assisted Unit, and that any other occupant of the unit be
another qualified member of the lessee’s household. The Commission shall be identified as a third
party beneficiary of that covenant and shall have the right to directly enforce that restriction in the
event Borrower fails to do so. Prior to execution of any HOME Assisted Unit lease with respect to
the Project, Borrower shall submit to the Commission and obtain its written approval of a standard
form occupancy lease and Borrower shall thereafter use the approved form for all leases of HOME
Assisted Units in the Projcct, with only such further modifications thereto as are first submitted to
and approved in writing by the Commission.

10.2 Tenant Selection Process: Reports and Records Concerning Tenancies.
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Borrower shall maintain such records and satisfy such reporting requirements as may
be reasonably imposed by Commission to monitor compliance with the tenanting requirements
described in Section 10.1 above, including without limitation the requirement that Borrower deliver
reports to Commission commencing at the close of the initial occupancy of the Project, and
continuing annually thereafler, setting forth the name of each tenant, the unit occupied and the
income of the Borrower and the amount of rent payable by each tenant. Borrower shall also be
required to have each prospective tenant complete a rental application prior to occupancy and to
obtain evidence from each such Borrower as may be reasonably required by Commission to certify
such Borrower's qualification for occupancy of the Project. Borrower's obligation to provide such
reports shall remain in force and effect for the same duration as the use covenants set forth in Section
10.1.

10.3 Management of Project.

Subject to the terms and conditions contained herein below, Borrower shall at all
times during the operation of the Project pursuant to this Agreement retain an entity to perform the
management and/or supervisory functions ("Manager") with respect to the operation of the Project
including day-to-day administration, maintenance and repair. Borrower shall, before execution or any
subsequent amendment or replacement thereof, submit and obtain Commission's written approval of
a management contract ("Management Contract") entered into between Borrower and an entity
("Management Entity") acceptable to Commission. Subject to any regulatory or licensing
requirements of any other applicable governmental agency, the Management Contract may be fora
term of up to fifteen (15) years and may be renewed for successive terms in accordance with its
terms, but may not be amended or modified without the written consent of Commission. The
Management Contract shall also provide that the Management Entity shall be subject to termination
for failure to meet project maintenance and operational standards set forth herein or in other
agreements between Borrower and Commission. Borrower shall promptly terminate any
Management Entity which commits or allows such failure, unless the failure is cured within a
reasonable period in no event exceeding sixty (60) days from Management Entity’s receipt of nolice
of the failure from Borrower or Commission. Borrower's obligation to retain a Management Entity
shall remain in force and effect for the same duration as the use covenants set forth in Section 10.1.

10.4 Qperations and Maintenance.

Borrower hereby covenants on behalf of'itself, and its successors and assigns, which covenant
shall run with the land and bind every successor and assign in interest of Borrower, that Borrower
and such successors and assigns shall use the Site solely for the purpose of operating the Project and
ancillary improvements thereon, in accordance with and of the quality prescribed by this Agreement,
the CC&Rs and the Leasehold Deed of Trust.

Borrower covenants and agrees for itself, its successors and assigns, which covenants shall
run with the land and bind every successor or assign in interest of Borrower, that during development
of the Sitc pursuant to this Agreement and thereafter, neither the Site nor the Project, nor any portion
thercof, shall be improved, used or occupied in violation of any Applicable Governmental
Restrictions or the restrictions contained in this Agreement or the Leasehold Deed of Trust.
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Furthermore, Borrower and its successors and assigns shall not maintain, commit, or permit the
maintenance or commission on the Site or in the Project, or any portion thereof, of any nuisance,
public or private, as now or hercafter defined by any statutory or decisional law applicable to the Site
or the Project, or any portion thereof.

Borrower shall, at its expense, (i) maintain all improvements and landscaping on the Site in
good working order, condition, and repair (and, as to landscaping, in a healthy and thriving
condition) in accordance with the plans for the Project (which must be approved by the Commission
before being incorporated into the Construction Contract) (such approved plans, the “Plans™) and all
Applicable Governmental Restrictions, and (ii) manage the Project and Project finances reasonably
prudently and in compliance with Applicable Governmental Restrictions so as to maintain a safe and
attractive living environment for Project residents while maximizing Residual Receipts to the extent
rcasonably possible consistent with applicable rent and tenant requirements (including all recorded
rent restrictions affecting the Project) and without compromising the safety and attractiveness of the
living environment of the Project.

11.0.  BORROWER'S OBLIGATION QO REFRAIN FROM DISCRIMINATION

There shall be no discrimination against or segregation of any person, or group of persons, on
account of race, color, creed, religion, sex or sexual orientation, marital status, age, medical
condition, national origin, or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Site, nor shall Borrower itself or any person claiming under or through it establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of Borrowers, lessees, subBorrowers, sublessees, or
vendees of the Site or any portion thereof. The nondiscrimination and nonsegregation covenants set
forth herein shall remain in effect in perpetuity.

11.1 Form of Nondiscrimination and Nonsegregation Clauses.

Borrower shall refrain from restricting the rental, sale or lease of the Site or any
portion thereof on the basis of race, color, creed, religion, sex or sexual orientation, marital status,
age, medical condition, national origin, or ancestry of any person. All such deeds, leases or contracts
shall contain or be subject to substantially the following nondiscrimination or nonsegregation
clauses:

(a) Indeeds: "The grantee herein covenants by and for himself or herself, and his or
her heirs, executors, administrators and assigns, and all persons claiming under or through them, that
there shall be no discrimination against or segregation of, any person or group of persons on account
of race, color, creed, religion, sex or sexual orientation, marital status, age, medical condition,
national origin, or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment
of the land herein conveyed, nor shall the grantee or any person claiming under or through him or
her, establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use or occupancy of Borrowers, lessees, subBorrowers, sublessees,
or vendees in the land herein conveyed. The foregoing covenants shall run with the land."
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(b) Inleases: "The lessee herein covenants by and for himself or herself, and his or
her heirs, executors, administrators and assigns, and all persons claiming under or through him or
her, and this lease is made and accepted upon and subject to the following conditions: That there
shall be no discrimination against or segregation of any person or group of persons, on account of
race, color, creed, religion, sex or sexual orientation, marital status, age, medical condition, national
origin, or ancestry, in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of
the land herein leased nor shall the lessee himself or herself, or any person claiming under or through
him or her, establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy, of Borrowers, lessces, sublessees,
subBorrowers, or vendees in the land herein leased.”

(c) In contracts: "There shall be no discrimination against or segregation of any
person or group of persons, on account of race, color, creed, religion, sex or sexual orientation,
marital status, age, medical condition, national origin, or ancestry, in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the premises, nor shall the parties to this contract or
any person claiming under or through them, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or occupancy of
Borrowers, lessees, subBorrowers, sublessees, or vendees of the premises.”

Nothing in this Section shall be construed or understood to limit, restrict or in any way waive
the income requirements described in this Agreement.

12.0 COMMISSION REQUIREMENTS

Borrower shall comply with the provisions of Exhibit “J” - Commission Requirements.

13.0 INDEPENDENT CONTRACTOR.

In their performance of this Agreement, all parties hereto will be acting in an independent
capacity and not as agents, employees, partners, joint venturers, or associates of one another. The
employees or agents of one party shall not be deemed or construed to be the agents or employees of
the other party for any purpose whatsoever, including workers’ compensation liability. Borrower
shall bear the sole responsibility and liability for furnishing or causing its general contractor to
furnish workers' compensation benefits to any person for injuries arising from or connected with
services performed on behalf of Borrower pursuant to this Agreement.
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14.0  ASSIGNMENT OF THIS AGREEMENT.

This Agreement shall be assignable by Borrower only if Borrower obtains the prior express
written consent ol the Commission or the Commission’s Executive Director, which consent may be
withheld by the Commission in its sole discretion. Notwithstanding anything to the contrary in this
Agreement, no purported assignment of this Agreement and the HOME Loan shall be effective if
such assignment would violate the terms, conditions and restrictions of any Applicable
Governmental Restrictions. Commission's consent to such assignment shall be expressly
conditioned upon (i) the assignee's execution of such documents as required by Commission at its
sole discretion including, without limitation, any and all documents deemed necessary by
Commission to provide for said assignee's assumption of all of the obligations of Borrower
hereunder and under the HOME Loan Documents, and (ii) Commission's approval of the financial
and credit worthiness of such proposed assignee and the assignee’s ability to perform all of the
Borrower’s obligations under this Agreement, the Note, and all other Loan Documents.

Any attempt by Borrower to assign any performance or benefit under the terms of this
Agreement, without the prior written consent of the Commission as provided hercin, shall be null
and void and shall constitute a material breach of this Agreement. Inaccordance with the foregoing,
in the event of (i) a sale or transfer of Borrower's interest in the Site, or (ii) a sale or transfer of more
than forty-nine percent (49%) of its present ownership and/or control in the Site, in the aggregate,
taking all transfers into account on a cumulative basis, or (iii) a sale or transfer of the Project,
occurring without the written consent of Commission, Commission may, at its option, by written
notice to Borrower, declare Borrower in default under this Apreement.

Notwithstanding the foregoing, if the Project receives funding through an allocation of state
or federal low income housing tax credits, the Commission hereby consents to the following
transfers in furtherance of such financing: (i) syndication of limited partnership interest in Borrower
to an equity investor; (i) grant of a purchase option and/or right of first refusal with respect to the
Project from Borrower to ils general partners and (iii) removal of any general partner of Borrower
pursuant to the terms of the limited partnership agreement of Bortower, as may be amended from
time to time, provided that any replacement general partner is approved by Commission, which
approval shall not be unreasonably withheld.

15.0 EVENTS OF DEFAULT AND REMEDIES.

15.1 Borrower Events of Delault.

The occurrence of any of the following shall, after the giving of any notice and the
expiration of any applicable cure period described therein, constitule an event of default by Borrower
hereunder ("Event of Default"):

(a) The failure of Borrower to pay or perform any monetary covenanl or
obligation hereunder or under the terms of the Note or the Leasehold Deed of Trust, without
curing such failure within ten (10) days after the date such payment is due. Notwithstanding
anything herein to the contrary, the herein described cure period shall not apply to a failure
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by Borrower to timely repay the HOME Loan at the Maturity Date of the Note;

(b The failure of Borrower to perform any nonmonetary covenant or obligation
hercunder or under the terms of the Note or the Leasehold Deed of Trust, without curing such
failure within thirty (30) days after receipt of written notice of such default from
Commission (or from any party authorized by Commission to deliver such notice as
identified by Commission in writing to Borrower) specifying the nature of the event or
deficiency giving rise to the default and the action required to cure such deficiency; provided,
however, that if any default with respect 1o a non-monetary obligation is such that it cannot
be cured within a thirty (30) day period, it shall be deemed cured if Borrower commences the
cure within said thirty (30) day period and diligently prosecutes such cure to completion
thereatter with the cure completed in any event within on hundred eighty (180} days after the
notice. Notwithstanding anything herein to the contrary, the herein described notice
requirements and cure period shall not apply to any Event of Default described in Sections
15.1(c) through 15.1(g) below;

(c) The material falsily of any representation or breach of any warranty or
covenant madc by Borrower under the terms of this Agreement, the Note, or the Leasehold
Deed of Trust;

(d) Borrower or any constituent member or partner, or majority sharcholder, of
Borrower shall (a) apply for or consent to the appointment of a receiver, trustee, liquidator or
custodian or the like of its property, (b) fail to pay or admit in writing its inability to pay its
debts generally as they become due, (¢) make a general assignment for the benelit of
creditors, (d) be adjudicated a bankrupt or insolvent, or (¢) commence a voluntary case under
the [Federal bankruptcy laws of the United States of America or file a voluntary petition that
is not withdrawn within ten (10) days of the filing thercof or answer secking an arrangement
with creditors or an order for relief or seeking to take advantage of any insolvency law or file
an answer admitting the material allegations of a petition filed against it in any bankruptcy or
insolvency proceeding;

{e) [f without the application, approval or consent of Borrower, a proceeding shall
be instituted in any court of competent jurisdiction, under any law relating to bankruptey, in
respect of Borrower or any constituent member or partner, or majority shareholder, of
Borrower, for an order for relief or an adjudication in bankruptcy, a composition or
arrangement with creditors, a readjustment of debts, the appointment of a trustee, recciver,
liguidator or custodian or the like of Borrower or of all or any substantial part of Borrower's
assets, or other like relief in respect thereof under any bankruptcy or insolvency law, and, if
such proceeding is being contested by Borrower, in good faith, the same shall (a) result in the
entry of an order for relief or any such adjudication or appointment, or (b) continue
undismissed, or pending and unstayed, for any period of ninety (90) consecuiive days;

H Following completion of the new construction of the Project, voluntary
cessation of the operation of the Project for a continuous period of more than thirty (30) days
or the involuntary cessation of the operation of the Project in accordance with this Agreement
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for a continuous period of more than sixty (60) days;

(g) Borrower shall suffer or atlempt to effect a Transfer (as defined below) in
violation of Section 14.0 above or Section 29.0 below; or

(h) Borrower shall be in default under the CC&R’s, the Sentor Financing, the
Junior Financing, the Other Financing, the Supportive Services Agreement, if any, or any
other secured or unsecured obligation relating to the Project, unless the default is cured
within the cure period, if any, applicable thereto under the terms of the obligation which is in
default.

15.2. Commission Remedies.

Upon the occurrence of an Event of Default hereunder, Commission may, in its sole
discretion, take any one or more of the following actions:

{(a) By notice to Borrower declare the entire then unpaid principal balance of the
HOME [Loan immediately due and payable, and the same shall become due and payable
without further demand, protest or further notice of any kind, all of which are expressly
waived. Upon such declaration, outstanding principal and (to the extent permitted by law)
interest and any other sums outstanding in connection with the HOME Loan shall therealter
bear interest at the Default Rate, payable from the date of such declaration until paid in full;

(b) Subject to the nonrecourse provisions of Section 5 above, take any and all
actions and do any and all things which are allowed, permitted or provided by law, in equity
or by statute, in the sole discretion of Commission, to collect the amounts then due and
thereafter to become due hercunder and under the Note, to exercise its rights under the
Leasehold Deed of Trust, and to enforce performance and observance of any obligation,
agreement or covenant of the Borrower under this Agreement or under any other document
exccuted in connection herewith;

(c) Subject to the nonrecourse provisions of Section 5 above, upon the occurrence
of an Event of Default which is occasioned by Borrower’s failure to pay money, whether
under this Agreement or the Note, Commission may, but shall not be obligated to, make such
payment. If such payment is made by Commission, Borrower shall deposit with
Commission, upon written demand thercfor, such sum plus interest at the Default Rate. The
Event of Default with respect to which any such payment has been made by Commission
shall not be deemed cured unti! such repayment (as the case may be) has been made by
Borrower. Until repaid, such amounts shall have the security afforded disbursements under
the Note;

(d) Subject to the nonrecourse provisions of Section 5 above, upon the occurrence
of an Event of Default described in Section 15.1(d) or 15.1(e) hereof, Commission shall be
entitled and empowered by intervention in such proceedings or otherwise to file and prove a
claim for the whole amount owing and unpaid on the HOME Loan and, in the case of
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commencement of any judicial proceedings, to file such proof of claim and other papers or
documents as may be necessary or advisable in the judgment of Commission and its counsel
to protect the interests of Commission and to collect and receive any monies or other
property in satisfaction of its claim.

15.3. No Remedy Exclusive.

No remedy herein conferred upon or reserved to Commission is intended to be
exclusive of any other available remedy or remedies, but each such remedy shall be cumulative and
shall be in addition to every other remedy given under this Agreement or now exisling at law or
hereafter in equity or by statute; and may be exercised in such number, at such times and in such
order as Commission may determine in its sole discretion. No delay or omission to exercise any
right or power upon the occurrence of any Event of Default hereunder shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedicnt by Commission. In order to entitle
Commission to excrcise any right or remedy reserved to it under this Agreement, no notice shall be
required except as expressly provided herein.

15.4. Commission Default and Borrower Remedies.

Upon fault or failure of Commission to meet any of its obligations under this
Agreement without curing such failure within thirty (30) days after receipt of written notice of such
failure from Borrower specifying the nature of the event or deficiency giving rise to the default and
the action required to cure such deficiency, Borrower may, as its sole and exclusive remedies:

(a) Demand and obtain payment from Commission of any sums due to or for the
benefit of Borrower pursuant to the express terms of this Agreement,

(b)  Bring an action in equitable relief sceking the specific performance by
Commission of the terms and conditions of this Agreement or seeking to enjoin any act by
Commission which is prohibited hereunder; and

(c) Bring an action for declaratory relief seeking judicial determination of the
meaning of any provision of this Agreement.

Without limiting the generality of the foregoing, Borrower shall in no event be entitled to, and hereby
watlves, any right to seek indirect or consequential damages of any kind or nature from Commission
arising out of or in connection with this Agreement, and in connection with such waiver Borrower is
familiar with and hereby waives the provistons of Section 1542 of the California Civil Code which
provides as follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”
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16.0  AGREEMENT TO PAY ATTORNEYS" FEES AND EXPENSES.

In the event that either party hereto brings any action or files any proceeding in connection
with the enforcement of its respective rights under this Agreement or any of the HOME Loan
Documents as a consequence of any breach by the other party of its obligations thereunder or
hereunder, the prevailing party in such action or proceeding shall be entitled to have its reasonable
atlorneys' fees and out-of-pocket expenditures paid by the losing party. The attorneys' fees so
recovered shall include fees for prosecuting or defending any appeal and shall be awarded for any
supplemental proccedings until the final judgment is satisfied in full. In addition to the foregoing
award of attorneys' fees, the prevailing party in any lawsuit on this Agreement or any other HOME
Loan Document shall also be entitled to its attorneys' fees incurred in any post-judgment proceedings
to collect or enforce the judgment. Inaddition to the foregoing, Borrower agrees to pay or reimburse
Commission, upon demand by Commission, for all costs incurred by Commission in connection with
the enforcement of this Agreement, the Note, and any other HOME Loan Document, including
without limitation, reasonable attorneys' fees and costs, if there shall be filed by or against Borrower
any proceedings under any federal or state bankruptey or insolvency laws, whether Commission is a
creditor in such proceeding or otherwise.

17.0  RIGHT OF ACCESS AND INSPECTION.

Commission shall have the right at any time during normal business hours and from time to
time 1o enter upon the Site for purposes of inspection. If Commission in its reasonable discretion
determines that the project is not being operated in conformity with this Agreement, or any
applicable Governmental Restrictions, Commission may at its election, after notice to and
consultation with the Borrower and affording the Borrower thirty (30) days after such notice to cure
the matter (provided, however, that if such matter cannot be cured within a thirty (30)-day period, it
shall be deemed cured if Borrower commences the cure within said thirty (30)-day period and
diligently prosecutes such cure to completion thereafter) and the Borrower fails to cure the matter,
itself cure the matter. Inspection by Commission of the Project or the Site is not to be construed as
an acknowledgment, acceptance or representation by Commission that there has been compliance
with any terms or provisions of this Agreement.

18.0 CONFLICT OF INTEREST; NO INDIVIDUAL LIABILITY

No official or employee of Commission shall have any personal interest, direct or indirect, in
this Agreement, nor shall any official or employee of Commission participate in any decision relating
to this Agreement which affects such official's or employee's pecuniary interest in any corporation,
partnership or association in which such official or employee is directly or indirectly interested. No
official or employee of Commission shall be personally liable in the event of a breach of this
Agreement by Commission.

19.0  AMENDMENTS, CHANGES AND MODIFICATIONS.

This Agreement may not be amended, changed, modified, altered or terminated without the
prior written consent of the parties hereto.
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20.0  EXECUTION OF COUNTERPARIS.

This Agreement may be executed in several counterparts, each of which shall be an original
and all of which shall constitute one and the same document.

21.0  NOTICES.

All notices, demands, requests, elections, approvals, disapprovals, consents or other
communications given under this Agreement shall be in writing and shall be given by personal
delivery, facsimile, certified mail (return receipt requested), or overnight guaranteed delivery service
and addressed or faxed as follows:

If to Commission:  Community Development Commission of the County of L.os Angeles
Two Coral Circle
Monterey Park, California 91755-7425
Attn: Executive Director
Fax No. (323) 890-8584

With a copy to: Community Development Commission of the County of Los Angeles
Two Coral Circle
Monterey Park, California 91755-7425
Attn: Director of Housing Development and Preservation
Fax No. (323) 890-8586

If to Borrower: 7530 Santa Monica, L. P.
8285 W. Sunset Blvd., Suite 3
West Hollywood, CA 90046-2420
Attn: Executive Director
Fax No. (323) 650-4745

With a copy to:

Notices shall be effective upon receipt, if given by personal delivery; upon receipt if faxed,
provided there is a written confirmation of receipt (except that if received after 5 p.m., notice shall be
deemed received on the next business day); the earlier of (i) three (3) business days after deposit with
United States Mail; or (ii) the date of actual receipt as evidenced by the return receipt, if delivered by
certified mail; or (iii) one (1) day afler deposit with the delivery service, if delivered by overnight
guaranteed delivery service. Each party shall promptly notify the other party of any change(s} of
address or fax to which notice shall be sent pursuant to this Agreement.
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22.0 SEVERABILITY.

The invalidity or unenforceability of any one or more provisions of this Agreement will in no
way aflect any other provision.

23.0 INTERPRETATION.

Whenever the context requires, all words used in the singular will be construed to have been
used in the plural, and vice versa, and each gender will include any other gender. The captions of the
paragraphs of this Agreement are for convenience only and do not define or limit any terms or
provisions. Time is of the essence in the performance of this Agreement by Borrower. Each Party
has been represented by counsel in the negotiation of this Agreement, and it shall not be interpreted
in favor of or against any Party on account of relative responsibilities in drafting. Notwithstanding
any other provision of this Agreement, nothing herein or in the Note shall be deemed to require
Borrower to pay interest in the amount of any applicable usury law or other legal limitation on
interest, and the terms hereof and of the Note shall be interpreted to require in each instance the
lesser of (i) the amount stated in the Note; and (i1} the maximum applicable legal limit. Attached
hereto for the convenience of the Partics as Exhibit “A” is a directory indicating the location of
definitions for certain defined terms used in this Agreement.

24.0  NO WAIVER; CONSENTS.

Any waiver by Commission must be in writing and will not be construed as a continuing
waiver. No waiver will be implied from any delay or failure by Commission to take action on
account of any default of Borrower. Consent by Commission to any act or omission by Borrower
will not be construed to be a consent to any other or subsequent act or omission or to waive the
requirement for Commission’s consent to be obtained in any future or other instance.

25.0 APPLICABLE POLICIES

AL Governing Law

This Agreement shall be governed by the laws of the State of California.

B. Compliance with Laws.

Borrower agrees to be bound by applicable federal, state, and local laws, regulations
and directives as they pertain to the performance of the Agreement. This Agreement is subject to
and incorporates the terms of the Housing and Community Development Act of 1674, as amended by
the Cranston-Gonzales National Affordable Housing Act, 1990 and the 24 Code of Federal
Regulations (CFR) Part 85

C. HOME Program and Federal Requirements.

In addition to any other obligations of the Borrower to this Agreement, the Borrower
agrees to comply with all of the HOME Program Requirements, a summary of which 1s included as

29
SierraBonila/LoanAgreement/08-28-07



Exhibit “T”.

26,0  REPRESENTATIONS AND WARRANTIES OF BORROWER.

Borrower hereby warrants and represents to Commission that:

A. Organization and Standing.

Borrower is a legal entity as described in the Transaction Summary above, duly
organized, qualified to operate in California and validly existing and in good standing in the State of
California and has all requisite power and authority to enter into and perform its obligations under
this Agreement, the Note, the Leasehold Deed of Trust, the CC&R’s, and all other documents
executed in connection herewith.

B. Enlorceability.
This Agreement, the Note, the Leasehold Deed of Trust, the CC&R’s, and all other
instruments to be executed by Borrower in connection with the HOME Loan constitute the legal,

valid and binding obligation of Borrower, without joinder of any other party.

C. Authorization and Consents.

The execution, delivery and performance of this Agreement and all other instruments
to be executed in connection herewith is consistent with the operating agreement, partnership
agrecment, or articles and bylaws governing Borrower, and have been duly authorized by all
necessary action of Borrower's members, partners, directors, officers and shareholders.

D. Due and Valid Execution.

This Agreement and all other instruments to be executed in connection herewith, will,
as of the date of their execution, have been duly and validly executed by Borrower.

L. Licenses.

Borrower will obtain and maintain all material licenses, permits, consents and
approvals required by all applicable governmental authorities to own and operate the Project.

F. Litigation and Compliance.

There are no suits, other proceedings or investigations pending or threatened against,
or affecting the business or the properties of Borrower (other than those as have been previously
disclosed in writing to Commission) which could materially impair its ability to perform its
obligations under this Agreement, nor is Borrower in violation of any laws or ordinances which
could materially impair Borrower's ability to perform its obligations under this Agreement.
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G. Default.

There are no facts now in existence which would, with the giving of notice or the
lapse of time, or both, constitute an "Event of Default" hereunder, as described in Section 13,

II. No Violations.

The execution and delivery of this Agreement, the Note, and all other documents
executed or given hercunder, and the performances thereunder by Borrower, as applicable, will not
constilute a breach of or default under any instrument or agreement to which Borrower may be a
party nor will the same constitute a breach of or violate any law or governmental regulation.

I No Affiliation With Lenders.

Borrower is not under common ownership or is otherwise aftiliated with any lender
extending any Project Loan (as defined in the Note).

27.0  APPROVALS.

Any consent to a transfer under Section 14 or 29 of this Agreement, and any other consent
or approval by the Commission under this Agreement or any of the Loan Documents, may be
given by the Commission’s Executive Director without action of the Commission’s governing
board unless the Executive Director in his or her sole discretion elects to refer the matter to the
Commission’s governing board.

Except with respect to those matters set forth hereinabove providing for the Commission's
approval, consent or determination to be at the Commission's "sole discretion” or "sole and absolute
discretion," the Commission hereby agrees to act reasonably with regard to any approval, consent, or
other determination given by the Commission hereunder. The Commission agrees to give Borrower
written notice of its approval or disapproval following submission of items to the Commission for
approval, including, in the case of any disapproved item, the reasons for such disapproval. Any
review or approval of any matter by the Commission or any Commission official or employee under
this Agrecment shall be solely for the benefit of the Commission, and neither Borrower nor any other
person shall rely upon such review or approval as an indication of the wisdom, soundness, safety.
appropriateness, or presence or absence of any matter. Without limiting the generality of the
foregoing, Borrower and not the Commission shall be solely responsible for assuring compliance
with laws, and the operation of the project.

28.0 GOOD FAITH AND FAIR DEALING.

Commission and Borrower agree to perform all of their obligations and the actions required
of each hereunder in good faith and in accordance with fair dealing.

29.0  ASSIGNMENT OF INTEREST IN THE SITE OR THE PROJECT.

29.1 Without the prior written approval of the Commission (or the Commission’s
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Executive Director), which approval the Commission may withhold in its sole and absolute
discretion, Borrower shall not (i) sell, encumber, assign or otherwise transfer (collectively,
"Transfer") all or any portion of its interest in the Site or the Project (excluding Borrower leases
pursuant to the terms hereof), (i) permit the Transfer of greater than forty-nine percent (49%) of its
ownership and/or control in the Site, in the aggregate, taking all transfers into account on a
cumulative basis; or (iii) Transfer any of'its rights or obligations under the HOME Loan Documenits.
Notwithstanding the foregoing, Commission hereby consents to the events described in the last
paragraph of Section 14.0 hereof, if applicable, without Borrower obtaining any further consent from
Commission. Borrower hereby agrees that any purported Transfer not approved by Commission as
required herein shall be ipso facto null and void, and no voluntary or inveluntary successor to any
interest of Borrower under such a proscribed Transfer shall acquire any rights pursuant to this
Agreement.

292 At any time Borrower desires to effect a Transfer hereunder, Borrower shall notify
Commission in writing (the "Transfer Notice") and shall submit to Commission for its prior written
approval (i) all proposed agreements and documents (collectively, the "Transfer Documents”)
memorializing, facilitating, evidencing and/or relating to the circumstances surrounding such
proposed Transfer, and (ii) a certificate setting forth representations and warranties by Borrower and
the proposed transferec to Commission sufficient to establish and insure that all requirements of this
Section 29 have been and will be met. No Transfer Documents shall be approved by Commission
unless they expressly provide for the assumption by the proposed transferee of all of Borrower's
obligations under the HHOMF, Loan Documents. The Transfer Notice shall include a request that
Commission consent to the proposed Transfer, Commission agrees to make its decision on
Barrower's request for consent to such Transler as promptly as possible, and, in any event, not later
than thirty (30) days after Commission receives the last of the items required by this Section 29. In
the event Commission consents to a proposed Transfer, then such Transfer shall not be effective
unless and until Commission receives copies of all executed and binding Transfer Documents, which
Transfer Documents shaltl conform with the proposed Transfer Documents originally submitted by
Borrower to Commission. From and after the effective date of any such Transfer, Borrower shall be
released from its obligations under the IIOME Loan Documents accruing subsequent to such
effective date.

29.3  Notwithstanding anything in this Agrecment, Borrower agrees that it shall not be
permitted to make any Transfer, whether or not Commission consent is required therefore and even if
Commission has consented thereto, if there exists an Event of Default under this Agreement at the
time the Transfer Notice is tendered to Commission or at any time thereafter until such Transfer is to
be effective.

294 The provisions of this Section 29 shall apply to each successive Transfer and
proposed transferce in the same manner as initially applicable 10 Borrower under the terms set forth
herein.

30.0 ACCESS AND RETENTION OF RECORDS.

Borrower shall provide access to the Commission, the Federal Grantor agency, the Comptroller
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General of the United States, or any of their duly authorized representatives to any books, documents,
papers and records of the Borrower which are directly pertinent to this Agreement for the purpose of
making audits, examinations, excerpis and transcriptions.

The Borrower is required to retain the aforementioned records for a period of five years after the
Commission pays the final payment and other pending matters are closed under this Agreement.
Records described in Section 10.2 concerning tenancies shall be retained for at least five (5) years afier
the due date (with extensions) for filing the federal income tax return for that year.
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the date and

year first above written.

COMMISSION:

COMMUNITY DEVELOPMENT
COMMISSION OF THE COUNTY OF

LOS ANGELES,
a Public Body Corporate and Politic

By:

Carlos Jackson, Executive Director

APPROVED AS TO FORM:

Raymond G. Fortner, Jr., County Counsel

By:

Deputy

SierraBonita/LoanAgreement/08-28-07

34

BORROWER:

7530 SANTA MONICA, L. P.
A California limited partnership

By: WEST HOLLYWOOD
COMMUNITY HOUSING
CORPORATION,

A California limited partnership

Its: General Partner

By:




EXHIBIT *A”
EXHIBIT “B”
EXHIBIT “C”
EXHIBIT “D”
EXHIBIT “E”
EXHIBIT “F~

EXHIBIT “G”
EXHIBIT “H”
EXHIBIT "I”

EXHIBIT “J”

EXHIBIT “K”
EXHIBIT “L”
EXHIBIT “M”
EXHIBIT “N”
EXHIBIT “0~
EXHIBIT “P”

EXHIBIT “Q~
LEXHIBIT “R”

SierraBonita/LoanAgreement/08-23-07

TABLE OF EXHIBITS

DIRECTORY OF DEFINED TERMS

SITE LEGAL DESCRIPTION

PROMISSORY NOTE

LEASEHOLD DEED OF TRUST

CC&RS

PROJECT DESCRIPTION

SITE PLANS & ELEVATIONS
DEVELOPMENT PRO FORMA

HOME PROGRAM REQUIREMENTS
COMMISSION REQUIREMENTS
ENVIRONMENTAL SPECIAL CONDITIONS
CONSTRUCTION REQUIREMENTS
SUBORDINATION AGREEMENT
SUPPORTIVE SERVICES

SCHEDULE OF PERFORMANCE

FEDERAL WAGE DECISION

OPERATING BUDGET

AFFIRMATIVE MARKETING REQUIREMENTS &
TENANT SELECTION



EXHIBIT “A” TO LOAN AGREEMENT

DIRECTORY OF DEFINED TERMS

Each of the following terms is defined in the section of the Loan Agreement referenced in

parentheses.

Affordable Housing Cost (Section 10.1)
Agreement (Preamble)
Annual Statement (Section 9.9)
Applicable  Governmental
(Section 9.1)

Applicable Percentage (Section 2.4}
Area Medium Income (Section 10.1)
Assignment (Section 2.4)

Assisted Units (Section 10.1)

Basic Rate (Section 2.2)

Borrower (Preamble)

CC&Rs (Section 6.2(3))

Claims (Section 9.4)

Close of Escrow (Section 6.3)

Closing Conditions (Section 6.2)
Closing Deadline (Section 6.2}
Commission (Preamble)

Completion of the Project (Section 9.11)
Construction Contract (Section 6.2(11))
County (Section 9.11)

Leasehold Deed of Trust (Section 5)
Default Rate (Section 2.2)

Eligible Persons (Section 10.1)

Escrow (Section 6.1)

Escrow Holder (Section 6.1)

Event of Default (Scction 15.1)

General Contractor (Section 6.2(1))
Gross Rents (Section 9.9)

Hazardous Materials (Section 2.7)
HOME (Recital A)

HOME Loan {Recital A)

Junior Financing (Recital B)

Loan (Recital A)

Restrictions
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L.oan Documents (Section 6.2(e))

Low Income Households (Section 10.1)
Management Contract (Section 10.3)
Management Entity (Section 10.3)
Manager (Section 10.3)

Maturity Date (Section 2.3)

Net Proceeds (Section 2.4)

Net Refinancing Proceeds (Section 2.4)
Note (Section 2.1)

Operating Expenses (Section 9.9)
Other Financing (Recital B)

Parties (Preamble)

Party (Preamble)

Permitted Senior Encumbrances
(Section 6.2(1))

Plans (Section 10.4)

Project (Recital A)

Property (Section 5)

Refinancing (Scction 2.4)

Residual Receipts (Section 2.3)

Senior Financing (Recital B)

Site (Recital A)

Sixty Percent Income Households (Section
10.1)

Subordination Agreement (Section 6.2(g))
Term (Section 2.3)

Title Company (Section 6.2(f))
Transfer (Section 29.1)

Transfer Documents (Section 29.2)
Transfer Notice (Section 29.2)

Very Low [ncome Households (Section 10.1)



EXHIBIT “B” TO HOME LOAN AGREEMENT

SITE LEGAL DESCRIPTION

THE LAND REFERRED TO IS SITUATED IN THE STA'TE OF CALIFORNIA, COUNTY OF
LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

LOTS 70 TO 73 INCLUSIVE OF MCNAIR PLACE, IN THE CITY OF WEST HOLLYWOQOD,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN

BOOK 22 PAGE 40 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY

Commonly known as: 7530 Santa Monica Blvd., West Hollywood, CA 90046

APN: 5530-019-900
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EXHIBIT “C” TO HOME LOAN AGREEMENT

PROMISSORY NOTE




EXHIBIT “C” TO HOME LOAN AGREEMENT

PROMISSORY NOTE
(HOME FUND - PROJECT NO. HE0O)

$ 3,000,000.00 , 2007

For value received, the undersigned, 7530 SANTA MONICA, L. P., a California limited
partnership ("Borrower™) whose principal address is set forth hereinbelow, promises to pay to the
order of the COMMUNITY DEVELOPMENT COMMISSION OF THE COUNTY OF LOS
ANGELES, a public body corporate and politic ("COMMISSION") at 2 Coral Circle, Monterey
Park, California 91755-7425 {or to such designee and/or at such other address as COMMISSION
may from time to time designate in writing), the principal sum of up to THREE MILLION
DOLLARS ($3,000,000.00) (the "Loan"}, or such amount as may be advanced hereunder, plus
accrued and unpaid interest as provided hereinbelow, and all other charges due hereunder, in
accordance with the terms and conditions of that certain Loan Agreement dated as of

, 2007, entered inlo beiween Borrower and Commission (the "Loan
Agreement"}), and the terms and conditions of this Promissory Note (this "Note"). As set forth in
greater detail in the Loan Agreement, the purpese of the Loan is to provide Borrower with
financing for site predevelopment, construction and permanent financing in connection with a
housing project (“Project”™) on a site more particularly described in the Loan Agreement,
commonly known as 7530 Santa Monica Blvd, West Hollywood, CA 30046 (“Site”).

1. Interest.

1.1 Basic Interest. Except as provided in Section 1.4 below, the disbursed and unpaid
principal balance of the Loan shall bear interest commencing on the date on which the Loan
proceeds are {irst disbursed for the account of Borrower, and ending on the date paid, at the rate
of three percent (3%) per annum, compounded interest (“Basic Rate”). Interest shall be
computed on the basis of actual number of days elapsed and a three hundred sixty (360)-day
year.

1.2 Payment Dates and Amounts. Except as otherwise provided in this Note,
Borrower shall repay the Loan, together with accrued interest at the Basic Rate in arrears, in
annual installments on March 15th of each calendar year for the previous calendar year,
commencing on March 15, 2008. Absent prepayment or acceleration, each of the annual
pavments due March 15, 2008 through and including March 15, 2038 (“Maturity Date™) shall be
in an amount equal to a pro rata share of {ifly percent (50%) of “Residual Receipts™ for the prior
calendar year, as defined herein. The amount of each such payment to Commission when
combined with the annual loan payment to the city of West Hollywood (“City™) out of Residual
Receipts for the immediately preceding calendar year, shall equal fifty percent (50%) of all
Residual Receipts for such year. Residual Receipts shall be calculated and reported to
Commission annually for each calendar vear no later than March 15th of the following calendar
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year on forms specified and provided by Commission from time to time. All calculations and
records are subject to audit by Commission. Notwithstanding any other provision of this Note,
unless due sooner, the entire outstanding principal balance of the Loan together with any
outstanding interest and any other sums payable under this Note shall be due and payable in full
on the Maturity Date.

1.3 Calculation of Residual Receipts. Borrower shall provide to Commission for
inspection and copying any records, receipts, account books, ledgers, checks, or other documents
or other evidence requested by Commission for the purposc of verifying Borrower’s calculation
of Residual Receipts, and shall promptly pay to Commission any further amount due but not paid
as a result of any miscalculation by Borrower. In no event shall any Loan payment attributable
to an Event of Default (as hereafter defined) or acceleration be deferred,

1.4 Default Rate. 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 interest at the rate of ten percent (10%) per annum, simple
interest (“Default Rate™), from the date due until the date paid.

1.5 Definition of Residual Receipts.

1.5.1 "Residual Receipts" shall mean, with respect to cach calendar year, the
amount by which "Gross Rents," as defined herein, for such calendar year exceed the "Operating
Expenses", as defined herein, for that calendar year.

1.5.2  With the exception of the "Excluded Items" (as defined below), "Gross
Rents" shall mean, with respect to each calendar year or portion thereof, all gross income,
rentals, revenues, payments and consideration, of whatever form or nature, whether direct or
indirect, received by or paid to or for the account or benefit of Borrower or any "Affiliate" (as
defined below) of Borrower or any of their agents or employees, from any and all sources,
resulting from or attributable to the ownership, operation, leasing and occupancy of the Project,
determined on the basis of generally accepted accounting principles applied on a consistent basis,
and shall include, but not be limited to: (i) gross rentals paid by occupancy tenants of the Project
under occupancy leases and payments and subsidies of whatever nature, including without
limitation any payments, vouchers or subsidies from the United States Department of Housing
and Urban Development (HUD) or any other person or organization, received on behalf of
tenants under occupancy leases, (ii} amounts paid to Borrower or any Affiliate of Borrower on
account of "Operating Expenses” (as defined herein) for further disbursement by Borrower or
such Affiliate to a third party or parties, (ii1) late charges and interest paid on rentals, (iv) rents
and receipts from licenses, concessions, vending machines, coin laundry and similar sources, (v)
other fees, charges or payments not denominated as rental but payvable to Borrower in connection
with the rental of office, retail, storage, or other space in the Project, and (vi) consideration
received in whole or in part for the cancellation, modification, extension or renewal of
occupancy leases. The term "Affiliate” shall mean any person or entity directly or indirectly,
through one or more intermediaries, controlling, controlled by or under common control with
Borrower which, if Borrower is a partnership or limited liability company, shall include each of
the constituent members or partners, respectively, thereof. The term "control” as used in the
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immediately preceding sentence, means, with respect to a person that is a corporation, the ripht
to exercise, directly or indirectly, more than fifty percent (50%) of the voting rights attributable
to the shares of the controlled corporation, and, with respect to a person that is not a corporation,
possession directly or indirectly of the power to direct or cause the direction of the management
or policies of the controlled person. Notwithstanding the foregoing, Gross Rents shall not
include the following items (“Excluded Items”): (aa) security deposits from tenants (except when
applied by Borrower to rent or other amounts owing by tenants); (bb) capital contributions to
Borrower or ils members, partners or sharcholders by its or their members, partners or
sharcholders; (cc) condermmation or insurance proceeds constituting ‘Net Proceeds” as defined in
Section 1.6 betow; (dd) funds received from any source (including but not limited to the Senior
Financing and any Junior Financing or Other Financing) actually and directly used for
acquisition and/or initial development of the Project; and (ee) funds received from any third-
party source Lo support the Supportive Services Plan.

1.5.3 "Operating Expenses" shall mean, with respect to each calendar year or portion
thereof, the sum of the following expenses 1o the extent reasonably paid by Borrower during
such period: (i) nonelective payments made with respect to the Senior Financing; (ii) all taxes
and assessments imposed upon the Project and required to be paid by Borrower but only to the
extent such taxes and assessments are paid or set aside as a reserve by Borrower during such
calendar year; (iii) all amounts paid or sct aside as a reserve by Borrower on account of
insurance premiums for insurance carried in connection with the Project, provided that if
insurance on the Project is maintained as part of a blanket policy covering the Project and other
properties, the insurance premium included in this definition shall be the portion of the premium
fairly allocable to the Project for the period; (iv) ownership and operating costs incurred by
Borrower for the management, operation, cleaning, leasing, marketing, maintenance and repair
of the Project (including without limitation, property management fees and administrative fees)
properly chargeable against income according to generally accepted accounting principles,
including without limitation wages, payroll and accounting costs, utility and heating charges,
material costs, maintenance costs, costs of services, water and sewer charges, travel expenscs
allocable (o the Project, and license fees and business taxes; provided, however, that (A) the
amount included as property management fees and adminmstrative fees in Operating Expenses
shall collectively not exceed ten percent (10%) of Gross Rents from the Project for such period,
all or a portion of each of which may be paid to Borrower and/or an Affiliate of Borrower, (B)
such property management fees and administrative fees shall only be paid on the basis of
supporting documentation reasonably acceptable to Commission, and shall be paid after the
payment of all other Operating Expenses, {C) partnership management [ees and other fees
payable to a partner in a tax credit limited partnership shall only be considered Operating
Expenses to the extent they do not exceed $10,000 in the aggregate in any year, and (D) a
deferred developer fee, if any (which shall be paid according to Section 2.3 of the Loan
Agreement); (v) reasonable and ordinary reserves actually set aside for replacement of roofing,
furniture, fixtures, equipment, and other capital expenditures, in an annual amount no less than
$300.00 per unit and no greater than such higher amount as may be established from time to time
by mutual agreement of the Parties; and (vi) to the extent not otherwise included in Operating
Lxpenses, amounts paid from any account as a reserve account for the purpose for which such
reserve was created so long as such purpose would constitute an Operating Fxpense and (D) the
salary payment of a supportive services coordinator of up to $20,000, as defined in the Cash
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Flow Analysis attached as part of Exhibit H.

1.5.4 Notwithstanding any provision of Section 1.5.3, the term "Operating
Expenses" shall not include any of the following:

(i) salaries of employees of Borrower or Borrower's general overhead
expenses, or expenses, costs and fees paid to an Affiliate of Borrower, to the extent any of the
foregoing exceed the expenses, costs or fees that would be payable in a bona fide arms' length
transaction between unrelated parties in the Los Angeles-Orange County area for the same work
Or services;

(i)  any amounts paid directly by a tenant of the Project to a third party
in connection with expenses which, if incurred by Borrower, would be Operating Expenses;

(iti)  optional or elective payments with respect to the Senior Financing;

(iv)  any payments with respect to Junior Financing, Other Financing,
or any other Project-related loan or financing other than the Senior Financing; or

(V) expenses, expenditures, and charges of any nature whatsoever
arising or incurred by Borrower prior to completion of the Project with respect to the
development, maintenance and upkeep of the Project, or any portion thereof, including, without
limitation, all costs and expenses incurred by Borrower in connection with the acquisition of the
Property, all predevelopment activities conducted by Borrower in connection with the Project,
including without limitation, the preparation of all plans and the performance of any tests,
studies, investigations or other work, and the construction of the Project and any on-site or off-
site work in connection therewith.

1.6 In addition to the payments provided in Section 1.2 above, and subject to the
terms of the Senior Financing, Borrower shall pay to Commission towards (but not to exceed)
any outstanding amounts associated with the Loan: (a) no later than the date of close of escrow
or other consummation of any Assignment other than a Minor Assignment, the Applicable
Percentage of the Net Proceeds of such Assignment; and (b) no later than the recording ol a
Refinancing, fifty percent (50%) of the Net Refinancing Proceeds received {from any such
Refinancing. Notwithstanding the forgoing or anything to the contrary otherwise contained
herein, Borrower shall have no obligation to pay to Commission any proceeds reccived as a
result of (i) the withdrawal of Los Angeles Community Design Center as limited partner of
Borrower pursuant to Article IV of Borrower’s Second Amended and Restated Limited
Partnership dated November _ , 2005, (ii) any other transfer event described in the last
paragraph of Section 14.0 of the Loan Agreement.

A “Minor Assignment” shall mean any lease of an individual unit in the Project for
occupancy by a residential tenant and in the ordinary course of business for operation of the
Project.

“Applicable Percentage” shall mean fifty percent (50%); provided, however, that the term

SicrraBonita/PNote/(18-28-07



Applicable Percentage shall mean one hundred percent (100%) with respect to a payment on the
ILoan attributable in whole or in part to a condemnation of, or event of damage, destruction or
casualty with respect to, the Site, the Project or any portion of either.

“Assignment” means any voluntary or involuntary conveyance, disposition, assignment,
taking, casualty, encumbrance (other than a Refinancing as defined below or the creation of the
Senior Financing or any other Project Loan or limited partner contribution, the proceeds of
which are used solely for initial acquisition of the Site by Borrower or initial development of the
Project), sublease, sale, license, concession, management agreement, operating agreement,
transfer or similar transaction with respect to any direct or indirect interest or economic benefit
of any person or entity in connection with the Project or the use or occupancy of the Site
including, without limitation, any Transfer by Borrower of all or any portion of its rights under
or interest in the Project or the Site, any change of ownership or control of Borrower, any
condemnation or taking of the Site or the Project or any poertion thereof, any event of damage to
or destruction of the Site or the Project, any foreclosure of Borrower’s inlerest in the Project or
the Site, whether by judicial proceedings, or by virtue of any power contained in a deed of trust,
indenture or other instrument creating a lien against the Site or the Property, or any assignment
of Borrower’s estate in the Project or the Site through, or in lieu of, foreclosure or other
appropriate and bona fide proceedings in the nature thereof; provided, however, thal the term
“Assignment” as used herein shall not include bona fide transfers of an ownership interest in
Borrower 1o any Affiliate of Borrower, so long as the consideration paid to the selling partner,
member or shareholder on account of such transfer does not exceed the actual amount paid by
such partner, member or sharcholder for its ownership interest plus reimbursement for any oul-
of-pocket expenses incurred by such pariner, member or sharecholder in connection with its
acquisition of such ownership interest.

“Net Proceeds” of an Assignment shall mean (1) the proceeds received, directly or
indirectly, by Borrower or any Affiliate or constituent member or partner, or majority
sharcholder, of Borrower or any Affiliate as a result of such Assignment, including, without
limitation, cash, the amount of any monetary lien or encumbrance assumed or taken subject to by
the assignee, the fair market value of any noncash consideration, including the present value of
any promissory note received as part of the proceeds of such Assignment (such present value to
be determined based upon a discount rate reasonably satisfactory to Commission), the entire
condemnation award or compensation payable to Borrower or any Affiliate or constituent
member or partner, or majority shareholder, of Borrower or any Affiliate in connection with a
condemnation or taking in eminent domain of any part of the Site or the Project or any interest
therein, all insurance proceeds or awards payable to Borrower or any Affiliate or constituent
member or partner or majority sharcholder of Borrower or any Affiliate in connection with any
damage o or destruction of the Site or the Project or any part thereof not used for project
restoration; less (2) the sum of (i) the actual, documented and reasonable expenses of effecting
such Assignment, including reasonable brokerage commissions, title insurance premiums,
documentary transfer taxes, and reasonable attorneys’ fees, in each case actually paid in
connection with the Assignment (provided that no deduction shall be allowed [or payments to an
Affiliate of the person or entity making the Assignment which are in excess of the amount that
would be paid for the same or equivalent services in an arms’ length transaction between
unrelated parties acting reasonably), and (ii) the amount of any proceeds of the Assignment paid
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(excluding voluntary payments) towards the then-outstanding balance of the Senior Financing.
Notwithstanding anything above to the contrary, the permissible deductions for purposes of
calculating the Net Proceeds of an Assignment shall not include any foreign, U.S  state or local
income taxes, franchise taxes, or other taxes based on income.

“Refinancing” shall mean creation or substantial modification of a loan (“Project Loan™)
secured by an encumbrance on the Site, the Project, or any portion thereof. The term
“Refinancing” shall not include the creation of the Senior Financing or any other Project Loan,
the proceeds of which are used solely for initial acquisition of the Sile by Borrower or initial
development of the Project.

“Net Refinancing Proceeds” shall mean the gross face amount of the Project Loan
obtained in connection with such Refinancing, after: (1) payment of the actual, documented and
reasonable expenses of such Refinancing, including escrow fees, title policy expenses, legal
expenses, survey fees, recording fees, commissions, and other usual and reasonable expenses of
any such Refinancing (provided, that no deduction shall be allowed for payments in connection
with such Refinancing which are in excess of the amounts that would be paid for the same or
equivalent services in an arms’ length transaction between unrelated parties acting reasonably);
and (2) deduction of amounts repaid (excluding voluntary payments) in connection with the
Refinancing towards amounts outstanding under the Senior Financing.

2. Acceleration.

Notwithstanding the payment terms set forth in Section 1 above, upon the occurrence of
any "Event of Delault” as set forth in Section 9 below, the entire outstanding principal balance of
this Note, together with any outstanding interest and other amounts payable hereunder, shall, at
the election of Commission and upon notice to Borrower thereof become immediately due and
payable without presentment, demand, protest or other notices of any kind, all of which are
hereby waived by Borrower.

3. Prepayvment; Application of Payments.

At any time after the disbursement of the Loan proceeds, Borrower may prepay all or a
portion of the unpaid principal amount of the Loan and accrued interest and any other sums
outstanding without penalty. All payments, including any prepayments or funds received upon
acceleration pursuant to Section 2 above, shall be applied first toward any outstanding costs of
collection or other amounts (excluding Loan principal or interest thereon) due under this Note or
the Loan Agreement, then toward outstanding interest accrued at the Default Rate, if any, then
toward outstanding interest accrued at the Basic Rate, if any, and finally toward the remaining
principal balance under the Note.
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4, Security and Source of Payment.

Borrower's obligations under this Note and the Loan Agreement shall, at all times during
which any amount remains outstanding, be sccured by the deed of trust (“Deed of Trust”) of
even date herewith, and of which Commission is the beneficiary, recorded against Borrower's fee
interest in the Site and the Project (colleclively, the "Property”). The security interest in the
Property granted to Commission pursuant to the Deed of Trust shall be subordinate only to the
Senior Financing and such exceptions to title shown in the title report for the Property which arc
approved in writing by Commission. Except to the extent any Event of Default hereunder results
directly or indirectly from any fraud or intentional and material misrepresentation by Borrower
in connection with this Note, the Loan Agreement or the Loan, the Loan is a nonrecourse
obligation of Borrower and of any of its partners and, in the event of the occurrence of an Event
of Default, Commission's only recourse under the Deed of Trust shall be against the Property, the
proceeds thereof, the rents and other income arising from its use and occupancy as provided in
the Decd of Trust, and any other collateral given to Commission as security for repayment of the
Loan.

3. Obligation of Borrower Unconditional.

The obligation ol Borrower to repay the Loan and all accrued interest thereon and all
other sums due thereunder shall be absolute and unconditional, and until such time as all of the
outstanding principal of, interest on and all other sums due under, this Note shall have been fully
paid, Borrower agrees that it: (a) will use the funds solely for the purposes set forth herein; and
(b) will not terminate or suspend any payment or obligations under this Note, the Loan
Agreement, or any other document executed hercunder or in connection herewith for any cause,
including without limitation, any acts or circumstances that may constitute failure of
consideration, commercial frustration of purpose, or any duty, liability or obligation arising out
of or in connection with this Note, the Loan Agreement or any document executed hereunder or
in connection herewith.

6, Pumpose of Loan,

The Loan proceeds shall be used by Borrower only io provide financing lor the
predevclopment, construction and permanent financing of the Site for the housing development
described in the Loan Agreement. In no event shall Borrower use or otherwise invest the
proceeds of the Loan except as expressly provided in this Note.

7. Covenants of Borrower.

As additional consideration for the making of the Loan by Commission, Borrower
covenants as follows:

7.1  Compliance with Loan Agreement and Deed of Trust. Borrower shall comply
with all of its obligations under the Loan Agreement and the Deed of Trust. Any amounts
payable by Borrower under the Loan Agreement or the Deed of Trust (other than amounts also
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payable hereunder} shall be decmed added to the principal amount of the Loan payable
hereunder.

7.2 QOther Loans. Borrower shall comply with all monetary and nonmonetary
covenanls associated with any loan secured by an interest in the Site or the Project. Borrower
shall provide to Commission a copy of any notice of default within five (5) business days aller
recciving any notice of a default or alleged default of such covenants by Borrower, and Borrower
shall promptly cure any such default and cooperate in permitting Commission, to the extent
Commission in its sole discretion elects to do so, to cure or assist in curing the default. Any cost
or expenditure incurred by Commission in providing or assisting in such a cure shall be added to
the outstanding principal amount of the Loan.

8. Assienment of this Note.

This Note shall be assignable by Borrower only if Borrower obtains the prior express
written consent of Commission, which consent may be withheld by Commission in its sole
discretion. Notwithstanding anything to the contrary in this Note, no purported assignment of
this Notc and the Loan shall be effective if such assignment would vieclate the terms, conditions
and restrictions of any Applicable Governmental Restrictions. Commission's consent to such
assignment shall be expressly conditioned upon (i) the assignee's execution of such documents as
required by Commission in its sole discretion, including, without limitation, any and all
documents deemed necessary by Commission to provide for said assignee's assumption of all of
the obligations of Borrower hereunder and under the Loan Documents, and (i) Commission'’s
approval of the financial and credit worthiness of such proposed assignee and the assignee’s
ability to perform all of the Borrower’s covenants under this Note and the Loan Agreement and
any of the other L.oan Documents. With respect to Projects funded through an allocation of state
and/or federal low income housing tax credits, Commission has pre-approved certain transfers as
provided in the last paragraph of Section 14 of the Loan Agreement.

9, Events of Default and Remedies.

A. Borrower Events of Default. The occurrence of any of the following shall, afier
the giving of any notice and the expiration of any applicable cure period described therein,
constitute an event of default by Borrower hereunder ("Event of Default”):

(N ‘The failure of Borrower to pay or perform any monetary covenant or
obligation hereunder or under the terms of the Deed of Trust or the Loan Agreement, without
curing such failure within ten (10} days after the date such payment is due. Notwithstanding
anything hercin to the contrary, the herein described cure period shall not apply to a failure by
Borrower to timely repay the Loan at the Maturity Date of this Note;

(2) The failure of Borrower to perform any nonmonetary covenant or
obligation hereunder or under or the Deed of Trust or the Loan Agreement, without curing such
failure within thirty (30) days after receipt of written notice of such default from Commission (or
from any parly authorized by Commission to deliver such notice as identified by Commission in
writing to Borrower) specifying the nature of the event or deficiency giving rise to the default
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and the action required to cure such deficiency; provided, however, that if any default with
respect to a nonmonetary obligation is such that it cannot be cured within a thirty (30)-day
period, it shall be deemed cured if Borrower commences the cure within said thirty (30)-day
period and diligently prosecutes such cure to completion thereafter with the cure completed in
any event within onc hundred eighty (180) days after the notice. Notwithstanding anything
hercin to the contrary, the herein described notice cure periods shall not apply to any Event of
Default described in Sections 9A)3) through 9(A)8) below;

(3)  The material falsity of any representation or breach of any warranty or
covenant made by Borrower under the terms of this Note, the Loan Agreement or the Deed of
Trust;

(4) Borrower or any constituent member or partner, or majority shareholder,
of Borrower shall (a) apply for or consent to the appointment of a receiver, trustee, liquidator or
custodian or the like of its property, (b fail to pay or admit in writing its inability to pay its debts
generally as they become due, (¢) make a general assignment for the benefit of creditors, (d) be
adjudicated a bankrupt or insolvent or (¢) commence a voluntary case under the Federal
bankruptcy laws of the United States of America or file a voluntary petition that is not withdrawn
within ten (10) days of the filing thereof or answer seeking an arrangement with creditors or an
order for relief or seeking to take advantage of any insolvency law or file an answer admitting
the material allegations of a petition filed against it in any bankruptcy or insolvency proceeding;

(5) If without the application, approval or consent of Borrower, a proceeding
shall be instituted in any court of competent jurisdiction, under any law relating to bankruptcy, in
respect of Borrower or any constituent member or partner or majority shareholder of Borrower,
for an order for relief or an adjudication in bankrupicy, a composition or arrangement with
creditors, a readjustment of debts, the appointment of a trustee, receiver, liquidator or custodian
or the like of Borrower or of all or any substantial part of Borrower's assets, or other like relief in
respect thereof under any bankruptcy or insolvency law, and, if such proceeding is being
contested by Borrower, in good faith, the same shall (a) result in the entry of an order for relief
or any such adjudication or appointment, or (b) continue undismissed, or pending and unstayed,
for any period of ninety (90) consecutive days,;

(6) Following completion of the construction of the Project, voluntary
cessation of the operation of the Project for a continuous period of more than thirty (30) days or
the involuntary cessation of the operation of the Project in accordance with this Note for a
continuous period of more than sixty (60) days;

(7N Borrower shall suffer or attempt to effect a Transfer, in violation of
Section 14 or Section 29 of the Loan Agreement;

(8) Borrower shall be in default under the terms of the Covenants, Conditions
& Restrictions ("CC&Rs"), Senior Financing, Junior Financing, Other Financing, the Supportive
Services Agreement (if applicable under Section 7 of the Loan Agreement) or any other secured
or unsecured obligation relating to the Project, unless the default is cured within the cure peried,
if any, applicable thereto under the terms of the obligation which is in default.
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B. Commission Remedies. Upon the occurrence of an Event of Default hereunder,
Commission may, in its sole discretion, take any one or more of the following actions:

(1) By notice to Borrower, declare the entire then unpaid principal balance of
the Loan immediately due and payable, and the same shall become due and payable without
further demand, protest or further notice of any kind, all of which are hereby expressly waived
by Borrower. Upon such declaration, 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, payable from the date of such declaration until paid in full;

(2} Subject 1o the nonrecourse provisions of Section 4 above, take any and all
actions and do any and all things which are allowed, permitted or provided by law, in equity or
by statute, in the sole discretion of Commission, to collect the amounts then due and thereatter to
hecome due hereunder, to cxercise its rights under the Deed of Trust, and to enforce performance
and observance of any obligation, agreement or covenant of the Borrower under this Note or
under any other document executed in connection hercwith;

(3) Subject lo the nonrecourse provisions of Seclion 4 above, upon the
occurrence of an Event of Default, which is occasioned by Borrower's fatlure to pay money,
whether under this Note or the Loan Agreement, Commission may, but shall not be obligated to,
make such payment. If such payment is made by Commission, Borrower shall deposit with
Commission, upon written demand therefore, such sum plus interest at the Default Rate. The
Event of Default with respect to which any such payment has been made by Commission shall
not be deemed cured until such repayment has been made by Borrower. Until repaid, such
amounts shall have the security afforded disbursements under this Note;

(4)  Subject to the nonrecourse provisions of Section 4 above, upon the
occurrence of an Bvent of Default described in Section 9(A)4) or 9(A)(5) hereof, Commission
shall be entitled and empowered by intervention in such proceedings or otherwise to file and
prove a claim for the whole amount owing and unpaid on the Loan and, in the case of
commencement of any judicial proceedings, to file such proof of claim and other papers or
documents as may be nccessary or advisable in the judgment of Commission and its counsel to
protect the interests of Commission and to collect and receive any monies or other property in
satisfaction of its claim.

C. No Remedy Exclusive. No remedy herein conferred upon or reserved to
Commission is intended to be exclusive of any other available remedy or remedies, but each such
remedy shall be cumulative and shall be in addition to every other remedy given under this Note
or now or hereafter existing at law or in equity or by statute; and may be exercised in such
number, at such times and in such order as Commission may determine in its sole discretion.
No delay or omission to exercise any right or power upon the occurrence of any Event of Default
hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but
any such right and power may be exercised {rom time to time and as often as may be deemed
expedient by Commission. In order to entitle Commission to exercise any right or remedy
reserved to it under this Note, no notice shall be requircd except as expressly provided herein.
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D. Commission Default and Borrower Remedies. Upon fault or failure of
Commission to meet any of its obligations under this Note without curing such failure within
thirty (30) days after receipt of written notice of such failure from Borrower specifying the
nature of the event or deficiency giving rise to the default and the action required to cure such
deficiency, Borrower may, as its sole and exclusive remedies:

(1) Demand and obtain payment from Commission of any sums due to or for
the benefit of Borrower pursuant to the express terms of this Note;

2) Bring an action in equitable relief seeking the specific performance by
Commission of the terms and conditions of this Note or seeking to enjoin any act by Commission
which is prohibited hereunder; and

(3) Bring an action for declaratory relief seeking judicial determination of the
meaning of any provision of this Note.

Without limiting the generality of the foregoing, Borrower shall in no event be
entitled to, and hereby waives, any right to seek consequential damages of any kind or nature
from Commission arising out of or in connection with this Note, and in connection with such
waiver Borrower is familiar with and hereby waives the provisions of Section 1542 of the
California Civil Code which provides as follows: *A GENERAL RELEASE DOES NOT
EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING TIIE RELEASE WHICH IF
KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH
THE DEBTOR.”

10. Agreement to Pay Attorneys’ Fees and Expenses.

In the event that either party hereto brings any action or files any proceeding in
connection with the enforcement of its respective rights under this Note or any of the other Loan
Documents as a consequence ol any breach by the other party of its obligations hereunder or
thereunder, the prevailing party in such action or proceeding shall be entitled to have its
reasonable attorneys’ fees and out-of-pocket expenditures paid by the losing party. The
attorneys' fees so recovered shall include fees [or prosecuting or defending any appeal and shall
be awarded for any supplemental proceedings until the final judgment is satisfied in full. In
addition to the foregoing award of attorneys' fees, the prevailing party in any lawsuit on this Note
or any other Loan Document shall alse be entitled to its attorneys' fees incurred in any post-
judgment proceedings to collect or enforce the judgment. In addition to the foregoing, Borrower
agrees to pay or reimburse Commission, upon demand by Commission, for all costs incurred by
Commission in connection with the enforcement of this Note, and any other Loan Document,
including without limitation, reasonable attorneys' fees and costs, if there shall be filed by or
against Borrower any proceedings under any federal or state bankruptcy or insolvency laws,
whether Commission is a creditor in such proceeding or otherwise.

11. Conflict of Interest; No Individual Liability.

11
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No official or employee of Commission shall have any personal interest, direct or
indirect, in this Note, nor shall any official or employee of Commission participate in any
decision relating to this Note which aflects such official's or employee's pecuniary interest in any
corporation, partnership or association in which such official or employee is directly or indirectly
interested. No official or employee of Commission shall be personally liable in the event of a
breach of this Note by Commission.

12. Amendments. Changes and Modifications.

This Note may not be amended, changed, modified, or altered without the prior written
consent of the parties hereto.

13, Notices.

All notices, demands, requests, elections, approvals, disapprovals, consents or other
communications given under this Note shall be in writing and shall be given by personal
delivery, facsimile, certified mail (return receipt requested), or overnight guaranteed delivery
service and faxed or addressed as follows:

I to Commission:  Community Development Commission
Of the County of Los Angeles
Two Coral Circle
Monterey Park, California 91755-7425
Attn: Executive Director
Fax No. (323) 890-8584

With a copy to: Community Development Commission
Of the County of Los Angeles
Two Coral Circle
Monterey Park, California 91755-7425
Attn: Director of Housing Development and Preservation
Fax No. (323) 890-8576

Il to Borrower: 7530 Santa Monica, L. P.
8285 W. Sunset Blvd., Suite 3
West Hollywood, CA 90046-2420
Attn: Executive Dircctor
Fax No. (323) 650-4745

With a copy to:
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Notices shall be effective upon receipt, if given by personal delivery; upon receipt, if faxed,
provided there is written confirmation of receipt (except that if received afler 5 p.m., notice shall
be deemed received on the next business day); otherwise notice shall be effective the earlier of
(i) three (3) business days after deposit with United States Mail, or (ii) the date of actual receipt
as cvidenced by the return receipt, if delivered by certified mail; or (iii) one (1) day after deposit
with the delivery service, if delivered by overnight guaranteed delivery service. Each party shall
promptly notify the other party of any change(s) of address to which notice shall be sent pursuant
to this Note.

14. Severability.

The invalidity or unenforceability of any one or more provisions of this Note will in no
way affect any other provision.

15. Intcrpretation.

Whenever the context requires, all words used in the singular will be construed to have
been used in the plural, and vice versa, and each gender will include any other gender. The
captions of the paragraphs of this Note are for convenience only and do not define or limit any
terms or provisions. Time is of the essence in the performance of this Note by Borrower. Each
Party has been represented by counsel in the negotiation of this Note, and it shall not be
interpreted in favor of or against any Party on account of relative responsibilities in drafting.
Notwithstanding any other provision of this Note, nothing herein or in this Note shall be deemed
to require Borrower to pay interest in the amount of any applicable usury law or other legal
limitation on interest, and the terms hereof and of this Note shall be interpreted to require in each
instance the lesser of (i) the amount stated in this Note; and (ii) the maximum applicable legal
limit. Defined terms not otherwise defined herein shall have the meaning assigned to them by
the Loan Agreement.

16. No Waiver; Consents.

Any waiver by Commission must be in writing and will not be construed as a continuing
waiver. No waiver will be implied from any delay or failure by Commission to take action on
account of any default of Borrower. Consent by Commission to any act or omission by
Borrower will not be construed as consent to any other or subsequent act or orission or to waive
the requirement for Commission's consent to be obtained in any future or other instance.

17. Govemning Law.

This Note shall be governed by the laws of the State of California.

18. Representations, Warranties and Additional Covenants of Borrower.

Borrower hereby represents, warrants and covenants to Commission that:

A, Organization and Standing. Borrower is a California legal entity as described in

13
SierraBonita/PNote/08-28-07



the Transaction Summary set forth in the Loan Agreement, duly formed, qualified to operate in
California and validly existing and in good standing under all applicable laws, and has all
requisite power and authority to enter into and perform its obligations under this Note, the Loan
Agreement, the Deed of Trust, the CC&Rs, and all other documents cxecuted in connection
herewith.

B. Enforceability. This Note and all other instruments to be executed by Borrower in
connection with the Loan constitute the legal, valid and binding obligation of Borrower, without
joinder of any other party.

C. Authorization and Consents. The execution, delivery and performance of this
Note and all other instruments to be executed in connection herewith is consistent with the
operating agreement, partnership agreement or articles and bylaws governing Borrower and have
been duly authorized by all necessary action of Borrower's members, partners, directors, officers
and shareholders.

D. Due and Valid Execution. This Note and all other instruments to be executed in
connection herewith, will, as of the date of their execution, have been duly and validly executed
by Borrower.

E. Licenses. Borrower will obtain and maintain all material licenses, permits,
consents and approvals required by all applicable governmental authorities to own and operate
the Project.

F. Litigation and Compliance. There arc no suits, other proceedings or
investigations pending or threatened against, or affecting the business or the properties of
Borrower {other than those as have been previously disclosed in writing to Commission) which
could impair its ability to perform its obligations under this Note, nor is Borrower in violation of
any laws or ordinances which could materially impair Borrower's ability to perform its
obligations under this Note.

G. Default. There arc no facts now in existence which would, with the giving of
notice or the lapse of time, or both, constitute an "Event of Default" hereunder, as described in
Section 9.

H. No Violations. The execution and delivery of this Note, the Loan Agreement and
all other documents exccuted or given thereunder, and the performances hereunder and
thereunder by Borrower, as applicable, will not constitute a breach of or default under any
instrument or agreement to which Borrower may be a party nor will the same constitute a breach
of or violate any law or governmental regulation.

19.  Approvals.

Except with respect to those matters set forth hereinabove providing for Commission’s
approval, consent or determination to be at Commission's "sole discretion” or "sole and absolute
discretion," Commission hereby agrees to act reasonably with regard to any approval, consent, or
other determination given by Commission hereunder. Commission agrees to give Borrower
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written notice of its approval or disapproval following submission of items to Commission for
approval, including, in the case of any disapproved item, the reasons for such disapproval.

Any review or approval of any matter by Commission or any Commission official or
employee under this Note shall be solely for the benefit of Commission, and neither Borrower
nor any other person shall rely upon such review or approval as an indication of the wisdom,
soundness, safety. appropriateness, or presence or absence of any matter. Without limiting the
generality of the foregoing, Borrower and not Commission shall be solely responsible for
assuring compliance with laws, the suttability of the Site for the Project, the adequacy of the
plans, and the safety of the Project construction site, the completed Project, and the operation
thercof.

Any consent to a Transfer under Section 29 of the Loan Agreement and any other consent
or approval by Commission under this Note, the Deed of Trust, the Loan Agreement or any of
the other documents executed in connection therewith, may be given by Commission’s
Executive Director without action by Commission’s governing board, unless the Executive
Director in his or her sole discretion elects to refer the matter to the board.

20. (Good Faith and Fair Dealing.

Commission and Borrower agree to perform all of their obligations and the actions
required of each hercunder in good faith and in accordance with fair dealing.

21. Waiver.

Borrower agrees that it will still be liable for repayment of this Note, subject lo the
nonrecourse provision of Section 4 above, even if the holder hereof does not follow the
procedures of presentment, protest, demand, diligence, notice of dishonor and of nonpayment,
which requirements are hereby waived. Failure of Commission or other holder hereof to
exercise any right or remedy hereunder shall not constitute a waiver of any future or other
default. No acceptance of a past due installment or indulgence granted from time to time shall be
construed to be a waiver of, or to preclude the exercise of, the right to insist upon prompt
payment thercafter or to impose late charges retroactively or prospectively, or to waive or
preclude the excrcise of any other rights which Commission may have.
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IN WITNESS WHEREOQOF, Borrower has executed this Note as of the date and year first

above written

SicrraBonita/PNote/08-28-07

BORROWER:

7530 SANTA MONICA, L, P.
a Califomia limited partnership

By: WEST HOLLYWOOD COMMUNITY HOUSING

CORPORATION,
A California nonprofit public benefit corporation

[ts: General Pariner
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EXHIBIT “D” TO HOME LOAN AGREEMENT

LEASEHOLD DEED OF TRUST




LEASEHOLD DEED OF TRUST
(HOME FUND - PROJECT NO. )

QFFICIAL BUSINESS

Document entitled to {ree
recording per Govt. Code
Section 6103,

Recording Requested by and
When Recorded Mail To:

HOUSING AUTHORITY OF THE
COUNTY OF L.OS ANGELES

2 Coral Circle

Monterey Park. CA 91755-7425
Aun.; Director of Housing
Development and Prescrvation

Above Space For Recorder's Use Only

LEASEHOLD DEED OF TRUST, ASSIGNMENT OF RENTS.
SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST. ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE
FILING ("Deed of Trust") is made as of , by and between
7530 Santa Monica, L.P., a California Limited Partnership ("Trustor") whose address is 285 W. Sunset
Blvd., Suite 3, West Hollywood, CA 90046-2430; Land America Title Company ("Trustee™); and the
COMMUNITY DEVLEOPMENT COMMISSION OF THE COUNTY OF LOS ANGELES, a public
body corporate and politic ("Beneficiary™).

RECITALS
A. Beneficiary is making a loan to Trustor in the original principal amount of THREE
MILLION DOLLARS ($3,000,000) (the "Loan") pursuant to that certain Loan Agreement (the "Loan
Agreement”) entered into by Trustor and Beneficiary and dated as of . The Loan
is evidenced by a promissory note of even date herewith executed by Trustor (the "Note™) in the principal
amount of the Loan.

B. Trustor intends to use the Loan proceeds for the purpose of providing permanent
financing for the housing development described in the Loan Agreement (the “Project™). The Project has
been developed on a site legally described on Attachment “17 to this Deed of Trust {the “Property™).

C. Trustor has a leasehold interest in the Site pursuant to a ground lease dated
(“Lease™) by and between the Trustor, as lessee, and the City of West
Hollywood (the “City”), as lessor. The leasehold interest in the Site is hercinafter referred to as the
“Property.” Trustor shall be the owner of the Project and all other improvements to be developed on the
Property in accordance with the terms of the Lease.
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NOW TIIEREFORE, in consideration of the Loan, Trustor hereby irrevocably grants, conveys,
transfers and assigns to Trustee, its successors and assigns, in trust, with power of sale and right of entry
and possession as provided below all of its present and future estate, right, title and interest in and to the
Property, together with all right, title and interest of Trustor therein and in and to, and grants to
Beneficiary a security interest in, the following:

(A) Al development rights, air rights, waler, water rights, and water stock relating to the
Property.

(B) All present and future structures, buildings, improvements, appurtenances and [lixtures of any
kind on the Property, including but not limited to all apparatus, attached equipment and appliances used in
connection with the operation or occupancy of the Property, such as heating and air-conditioning systems
and facilities used to provide any utility services, ventilation, vehicular cleaning, storage or other services
on the Property, and all signage, carpeting and floor coverings, partitions, generators, screens, awnings,
boilers, furnaces, pipes, plumbing, vacuum systems, brushes, blowers, cleaning, call and sprinkler
systems, fire extinguishing apparatus and equipment, water tanks, heating, ventilating, air conditioning
and air cooling equipment, and gas and electric machinery and equipment, it being intended and agreed
that all such items will be conclusively considered to be a part of the Property conveyed by this Deed of
Trust, whether or not attached or affixed to the Property.

(C) All appurtenances of the Property and all rights of Trustor in and to any streets, roads or
public places, easements or rights of way, relating to the Property.

(D) All of the rents, royalties, profits and income related to the Property, to the extent not
prohibited by any applicable law.

(E) All proceeds and claims arising on account of any damage to or taking of the Property and all
causes of action and recoveries for any loss or diminution in value of the Property.

(F) All existing and future goods, inventory, equipment and all other personal property of any
nature whatsoever now or hereafter located on the Property which are now or in the future owned by
Trustor and used in the operation or occupancy of the Property or in any consiruction on the Property but
which are not effectively made real property under Clause (B) above, including but not limited to all
appliances, furniture and furnishings, building service equipment, and building materials, supplies,
equipment, machinery, plumbing and plumbing material and supplies, concrete, lumber, hardware,
electrical wiring and electrical material and supplies, roofing material and supplies, doors, paint, drywall,
insulation, cabinets, ceramic material and supplies, flooring, attached appliances, fencing, landscaping
and all other materials, supplies and property of every kind and nature.

() All present and future accounts, general intangibles, chattel paper, contract rights, deposit
accounts, instruments and documents as those terms are defined in the California Uniform Commercial
Code, now or hereafter relating or arising with respect to the Property and/or the use thereof or any
improvements therelo, including without limitation: (i) all rights to the payment of money, including
escrow proceeds arising out of the sale or other disposition of all or any portion of the estate of Trustor
upon the Property now or hereafter existing thercon; (ii) all plans, specifications and drawings relating to
the development of the Property and/or any construction thereon; (iii) all use permits, licenses, occupancy
permits, construction and building permits, and all other permits and approvals required by any
governmental or quasi-governmental authority in connection with the development, construction, use,
occupancy or operation of the Property; (iv)any and all agreements relating to the development,
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construction, use, occupancy and/or operation of the Property between Trustor and any contractor,
subcontractor, project manager or supervisor, architect, engineer, laborer or supplier of materials; (v) all
lcase or rental agreements; (vi) all names under which the Property is now or hereafier operated or known
and all rights to carry on business under any such names or any variant thereof; (vii) all trademarks
relating to the Property and/or the development, construction, use, occupancy or operation thereof]
(viii) all goodwill relating 10 the Property and/or the development, consiruction, use, occupancy or
operation thereof; (ix) all reserves, deferred payments, deposits, refunds, cost savings, bonds, insurance
policies and payments of any kind relating to the Property; (x) all loan commitments issued to Truster in
connection with any sale or financing of the Property; (xi) all funds deposited with Beneficiary by
Trustor, and all accounts of Trustor with Beneficiary, including all accounts containing security deposits
and prepaid rents paid to Trustor in connection with any leases of the Property, and all proceeds thereof;
and (xii) all supplements, modifications and amendments to the foregoing.

(H) All of the right, title and interest of Trustor in and to all sales contracts of any nature
whatsoever now or hereafter executed covering any portion of the Property, together with all deposits or
other payments made in connection therewith.

{I) All of the right, title and interest of Trustor in and to any construction contracts, plans and
specifications, building permits, and all other documents necessary for completion of the improvements to
the construction of the Property,

(1) All water stock relating to the Property, all shares of stock or other evidence of
ownership of any part of the Property that is owned by Trustor in commen with others, and all documents
of membership in any owner's or members' association or similar group having responsibility for
managing or operating any part of the Property.

Trustor’s leaschold interest in the Property, and its ownership and/or other interests in the Project
and the other real and personal property described in the immediately preceding paragraph is
sometimes referred to collectively as the “Mortgaged Property.”

Trustor does hereby covenant with Trustee and Beneficiary, that Trustor has good right to
bargain, sell and convey Trustor's interest in the Mortgaged Property in manner and form as above
written; and Trustor warrants and will defend same to Beneficiary, forever, against all lawtul claims and
demands whatsoever except as stated above.

TIHS DEED OF TRUST IS FOR THE PURPOSE OF SECURING:

(D performance of each agreement of Trustor herein contained or incorporated herein by
reference;
2) payment of the indebtedness (including, without limitation, interest thereon) evidenced

by the Note, and any extension or renewal or modification thereof;
(3) performance of cach agreement of Trustor contained in the Loan Agreement, or any of
the other *Loan Documents” (as defined in the Loan Agreement), and any extension, renewal or

modification of such Loan Agreement and other Loan Documents;

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR HEREBY COVENANTS
AND AGREES AS FOLLOWS:
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1. Payment of Secured Obligations. To pay when due (a) the principal of, and the
interest on, the indebtedness evidenced by the Note, (b) charges, fees and all other sums as provided in
the Loan Agreement, and (c) the principal of, and interest on, any future advances secured by this Deed of

Trust.

2, Maintenance, Repair. Alterations. To keep the Property in good condition and
repair; to complete promptly and in a good and workmanlike manner all buildings and other
improvements to be constructed on the Property, including specifically all buildings and improvements
described in the Loan Agreement, and promptly restore in like manner any structure that may be damaged
or destroyed thereon; to pay when due all claims for labor performed and materials furnished therefor, to
comply with all laws, ordinances, regulations, covenants, conditions and restrictions now or hereafter
affecting the Property or any part thereof or requiring any alterations or improvements thereon; not to
commit or permit any waste or deterioration of the Property; to keep and maintain abutting grounds,
sidewalks, roads, parking and landscape areas in good and neat order and repair; not to commit, suffer or
permit, to the extent Trustor is able by the exercise of commercially reasonable best efforts, any act to be
done in or upon the Property in violation of any law, ordinance or regulation.

3. Insurance. To provide, maintain at its expense and deliver to Beneficiary at all
times until payment in full of all obligations secured hereby, insurance as required by the Loan
Agreement or the Note. In the event of any loss or damage, Trustor shall give immediate notice thercof to
Beneficiary, and Beneficiary may thereupon make proof of such loss or damage. if the same is not
promptly made by Trustor. Trustor and Beneficiary hereby agree to cooperate in making any adjustment
and compromise of any loss covered by the aforementioned insurance policies upon the Property, and
Trustor authorizes and empowers Beneficiary, al its option, to collect and receive the proceeds, and
endorse checks and drafts issued therefor. Beneficiary agrees that in the event of any loss covered by
insurance policies on the Property subject to this Deed of Trust, provided there 1s not then existing any
material default (or such existing default will be cured by the proceeds of such insurance) in the obser-
vance or performance of any of the covenants and agreements contained herein or in the Note or any
future notes secured hereby, or in any other agreement with or for the benefit of the Beneficiary in
connection with any indebtedness secured hereby, the proceeds of such insurance shall be used for the
repair or restoration of the Property and will be disbursed in accordance with such protective terms and
conditions as Beneficiary may reasonably impose.

Trustor hereby fully assigns to Beneficiary all current and future claims it may have
under any policy of insurance related to the Property or the Project, regardless of whether such insurance
was required to be maintained under the Loan Documents. Any and all unexpired insurance shall inure to
the benefit of and pass to the purchaser of the Property at any foreclosure sale, or any Trustee’s sale held
pursuant hereto.

Further, Beneficiary may at the time in its sole discretion require Trustor to submit
satisfactory evidence of insurance policies obtained pursuant to this Paragraph 3 and of Trustor’s
compliance with all the provisions of said policies.

4, Lawsuits. To appear in and detend, or otherwise take such action therein as the

Beneficiary and Trustee or either of them may deem advisable with respect to, any action or proceeding
affecting the security for the Loan in which Beneficiary or Trustee may appear.
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5. Beneficiary Statement. To pay all charges for all court costs and expenses which
Beneficiary may elect o advance in order to keep unimpaired, protect, and preserve the title thereto; and
o pay for any statement provided for by law in effect at the date hercof regarding the obligations secured
hereby, any amount demanded by the Beneficiary not to exceed the maximum allowed by law at the time
when said statement is demanded.

6. Condemnation. That all judgments, awards of damages and settlements,
hereafter made as a result of or in lieu of any condemnation or other proceedings for public use of, or for
any damage 1o, the Property or the improvements thercon, are hereby assigned to Beneficiary. If (i)
Trustor is not then in material default hereunder (or such default will be cured with the proceeds from the
foregoing), and (ii) the taking is a partial taking, all proceeds thereof shall be applied to restoring the
Property, il practicable, as reasonably determined by Beneficiary. In the event (i) Trustor is then in
material default hereunder (and such default will not be cured with the proceeds of the foregoing), (ii) the
taking is a total taking, or (iii) the taking is a partial taking and Beneficiary has reasonably determined
that restoration of the Property is not practicable, the proceeds shall be paid to Beneficiary to the extent of
those monies due and owing under the Note, this Deed of Trust, future notes or future deeds of trust, and
Beneficiary is hereby authorized to receive such monies. Trustor agrees to execute such further
assignments of any such award, judgment or settlement which may be received by Trustor. Subject to
any prior rights of creditors under the Senior Financing (as defined in the Loan Agreement), Beneficiary
may apply any and all such sums to the indebtedness secured hereby in such manner as it elects or, at its
option, the entire amount so received by it or any part thereof may be released. Neither the application
nor the release of any such sums shall cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to such notice.

7. Permitted Acts of Beneficiary, That without affecting the liability of any person,
including Trustor (other than any person released pursuant hereto), for the payment of any indebtedness
secured hereby, Beneficiary is authorized and empowered as follows: Beneficiary may at any time, and
from time to time, either before or afier the maturity of the obligations secured hereby, and without notice
(a) release any person liable for the payment of any of the indebtedness, (b) make any agreement
extending the time or otherwise altering the terms of payment of any of the indebtedness, (c) accept
additional security therefor of any kind, or (d) release any property, real or personal, securing the
indebtedness.

8. Reconveyance of Property. That upon written request of Beneficiary stating that
all sums secured hereby have been paid, and upon surrender of this Deed of Trust and the Note to Trustee
for cancellation and retention, and upon payment of its fees, Trustee shall reconvey, without warranty, the
Property then held hereunder. The recitals in such reconveyance of any matters of fact shall be
conglusive proof of the truthfulness thereof. The grantee in such reconveyance may be described as "the
person or persons legally entitled thereto.”

9. Default and Trustee's Sale. That upon the occurrence of an "Event of Default”
under this Deed of Trust (as defined in Section 18 below) Beneficiary may declare all principal remaining
unpaid, all interest then earned and remaining unpaid, and all sums other than principal or interest secured
hereby, immediately due and payable (and thenceforth at the option of the Beneficiary and except as
otherwise prohibited by law, the entire balance of the unpaid principal shall thereafter bear interest at the
Default Rate of interest per annum set forth in the Note until paid) and may proceed to exercise the power
of sale granted by this Deed of Trust by delivery to Trustee of written declaration of default and demand
for sale and of written notice of default and of election 10 cause to be sold said Property, which notice
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Trustee shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed of Trust,
the Note and all documents evidencing expenditures secured hereby.

Afier the lapse of such time as may then be required by law following the recordation of said notice
of default, and notice of sale having been given as then required by law, Trustee, without demand on
Trustor, shall sell the Mortgaged Property at the time and place fixed by it in said notice of sale, either as
a whole or in separate parcels, and in such order as it may determine, al public auction to the highest
bidder for cash in lawlul money of the United States, payable at time of sale. Trustee may postpone sale
of all or any portion of the Mortgaged Property by public announcement at such time and place of sale,
and from time to time thereafler may postpone such sale by public announcement at the time fixed by the
preceding postponement. Trustee shall deliver to such purchaser its deed conveying the Mortgaged
Property so sold, but without any covenant or warranty, express or implied. The recitals in such deed of
any matters or facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor,
Trustee or Beneficiary, may purchase at such sale.

After deducting all costs, fees and expenses of Trustee, including cost of evidence of title in
conneetion with sale, Trustee shall apply the proceeds of sale to payment of: first, all sums expended by
the Beneficiary under the terms hereof or under the Note, not then repaid, with accrued interest at the
Deferral Rate; second, all other sums then secured hereby; and the remainder, if any, to the person or
persons legally entitled thereto.

10. Substitute Trustees. Beneficiary, or any successor in ownership of any
indebtedness secured hereby, may from time to time, by instrument in writing, substitute a successor or
successors to any Trustee named herein or acting hereunder, which instrument, executed by the
Beneficiary and duly acknowledged and recorded in the Office of the Recorder of the County of Los
Angeles, and by otherwise complying with the provisions of California Civil Code Section 29344, or any
successor section, shall be conclusive proof of proper substitution of such successor Trustee or Trustees,
who shall, without conveyance from the Trustee predecessor, succeed to all its title, estate, right, powers
and duties. Said instrument must contain the name of the original Trustor, Trustee and Beneficiary
hereunder, the book and page where this Deed of Trust is recorded and the name and address of the new
Trustee.

I1. Successors Bound. That this Deed of Trust applics to, inures to the benefit of,
and binds all parties hereto, their heirs, legalees, devisees, administrators, executors, successors, assigns,
trustees and receivers. In this Deed of Trust, whenever the context so requires, the masculine gender
includes the feminine and/or neuter, and the singular number includes the plural.

12. Evidence of Title. That if, because of any default hersunder, or because of the
filing or contemplated filing of any legal proceedings affecting the Property, Beneficiary deems it
necessary to obtain an additional evidence of title or to cure any defect in title, Beneficiary may procure
such evidence or cure such defect, pay the cost thereof, and shall have an immediate claim against Trustor
therefor, together with a lien upon the Property for the amount so paid, with interest at the Peferral Rate,
Beneficiary is further authorized to require an appraisal of the Property at any time that Beneficiary may
reasonably request.

13. Default in Other Instruments; Bankruptcy. That default in the terms of any other
instrument securing the debt secured hereby, and/or the filing or other commencement of any bankruptcy
or insolvency proceedings including any assignment for the benefit of creditors or other proceedings
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intended to liquidate or rehabilitate, by, for or against Trustor shall after any applicable notice and cure
period constitute default under this Deed of Trust.

4. Statute of Limitations. That the pleading of any statuie of limitations as a
defense to any and all obligations secured by this Deed of Trust is hereby waived by the Trustor, to the
full extent permissible by law.

15. Secverability. That the invalidity of any one or more covenants, phrases, clauses,
sentences, paragraphs or sections of this Deed of Trust shall not affect the remaining portions of this Deed
of Trust or any part hereof and this Deed of Trust shall be constructed as if such invalid covenants,
phrases, sentences, paragraphs or sections, if any, had not been inserted herein,

16. Order_of Application, That if the indebtedness secured hereby is now or
hereafter becomes further secured by a security agreement, deed of trust, pledge, contract of guaranty or
other additional securities, Beneficiary may to the full extent allowed by law, at its option, exhaust any
one or more of said securities as well as the security hereunder, either concurrently or independently and
in such order as it may determine, and may apply the proceeds received upon the indebtedness secured
hereby without affecting the status of, or waiving any right to exhaust all or any other security including
the security thereunder and without waiving any breach or default in any right or power, whether
exercised hereunder or contained herein, or in any such other security,

17. Covenants of Trustor.

(a) Audit by State and Federal Agencies. In the event the
Loan is subjected to audit, monitoring or other inspections by appropriate state and federal agencies,
Trustor shall comply with such inspections and pay, on behalf of itsell and Beneficiary, the full amount of
the cost to the inspecting agency of such inspections (unless such inspection and any resulting liability
arises solely from the gross negligence or willful misconduct of Beneficiary).

(b) Program Evaluation and Review  Trustor shall allow
Beneficiary's authorized personnel to inspect and monitor its facilities and program operations as they
relate to the Project or the Loan Agreement, including the interview of Trustor's staff, tenants, and other
program participants, as reasonably required by Beneficiary during the term of the Loan.

18. Detault. The Trustor shall be in default under this Deed of Trust upon any of the
following events which, if not cured within the applicable cure period provided, i any, shall constitute an
event of default hereunder ("Event of Delault™):

a. The tailure of Trustor 10 pay or perform any monetary covenant or
obligation hereunder or under the terms of the Note, the Loan Agreement or any other documents
executed in connection therewith, without curing such failure within ten (10) days following the date that
such payment is due. Notwithstanding anything herein to the contrary, the herein described cure period
shall not apply to a failure by Trustor to timely repay the Loan at the Maturity Date of the Note;

b, The failure of Trustor to perform any nonmonetary covenant or
obligation hereunder or under the terms of the Loan Agreement, the Note or any other documents
executed in connection therewith, without curing such failure within thirty (30) days afier receipt of
written notice of such default from Beneficiary (or from any party authorized by Beneficiary to deliver
such notice as identified by Beneficiary in writing to Trustor) specifying the nature of the cvent or
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deficiency giving rise to the defauit and the action required to cure such deficiency; provided, however,
that if any default with respect to a nonmonetary obligation is such that it cannot be cured within a 30-day
period, it shall be deemed cured if Trustor commences the cure within said 30-day period and diligently
prosecutes such cure to completion thereafier.  Notwithstanding anything hergin to the contrary, the
herein described notice requirements and cure periods shall not apply to any Event of Default described in
Sections 18(c) through 18(h) below;

c. The material falsity of any representation or breach of any warranty or
covenant made by Trustor under the terms of this Deed of Trust, the Note, the Loan Agreement or any
other document executed in connection therewith;

d. Trustor or any constituent member or partner, or majority shareholder, of
Trustor shall (a) apply for or consent to the appointment of a receiver, trustee, liquidator or custodian or
the like of its property, (b) fail to pay or admit in writing its inability to pay its debts generally as they
become due, (c) make a general assignment for the benefit of creditors, (d) be adjudicated a bankrupt or
insolvent or (e) commence a voluntary casc under the Federal bankruptcy laws of the United States of
America or file a voluntary petition that is not withdrawn within ten (10) days of the filing thereof or
answer seeking an arrangement with creditors or an order for relief or seeking to take advantage of any
insolvency law or file an answer admitting the material allegations of a petition filed against it in any
bankruptcy or insolvency proceeding,

c. If without the application, approval or consent of Trustor, a proceeding
shall be instituted in any court of competent jurisdiction, under any law relating to bankruptcy, in respect
of Trustar or any constituent member or partner, or majority sharehelder, of Trustor, for an order for relief
or an adjudication in bankruptcy, a composition or arrangement with creditors, a readjustment of debts,
the appointment of a trustee, receiver, liquidator or custodian or the like of Trustor or of all or any
substantial part of Trustor's assets, or other like relief in respect thereof under any bankruptcy or
insolvency law, and, if such proceeding is being contested by Trustor, in good faith, the same shall
{(a) result in the entry of an order for reliel or any such adjudication or appointment, or (b) continue
undismissed, or pending and unstayed, for any period of ninety (90) consecutive days;

f. Trustor shall suffer or attempt to effect a “Transfer” (as defined in
Section 33 below) other than in full compliance with the terms of this Deed of Trust (or otherwise in
violation of Section 14 or 30 of the Loan Agreement},

g. Trustor shall be in default under the CC&Rs, the Senior Financing, any
Junior Financing or Other Financing (as all these terms are defined in the Loan Apgreement), the
Supportive Services Agreement (as defined in, and if applicable under, Section 7 of the Loan Agreement)
or any other secured or unsecured obligation relating to the Project, unless the default is cured or waived
within the cure period, if any, applicable thereto under the terms of the obligation which is in default; or

h. Following completion of the construction of the Project, voluntary
cessation of the operation of the Project for a continuous period of more than thirty (30) days or the
involuntary cessation of the operation of the Project in accordance with this Deed of Trust for a
continuous period of more than sixty (60) days,

19, Acceleration. The entire principal and all accrued and unpaid interest on the
Note shall be due and payable as therein set forth; provided, however, that the entire balance of the
outstanding principal and all accrued and unpaid interest on the Note, together with any outstanding
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interest and other amounts payable thereunder, shall, at the election of Beneficiary and upon notice to
Trustor thereof (except in the case of default described in Section 18 (c) or (d) , in which case no notice
shall be required), become immediately due and payable upon any Event of Default as set forth in the
Note, without presentment, demand, protest or other notice of any kind, all of which are hercby waived by
Trustor.

20. Breach by Trustor, Cure by Beneficiary or Trustee. In the event of Trustor's
failure to comply with any or all of the promises and agreements set forth in this Deed of Trust or to
make any payment or to do any act as provided in this Deed of Trust, then Beneficiary or Trustee, but
without obligation to do so and without notice to or demand upon Trustor and without releasing Trustor
from any obligation hereof, may make or do the same in such manner and to such extent as either in its
sole judgment may deem necessary to protect the security hereof (including, without limitation, to procure
insurance and pay the premiums therefor; to pay unpaid water rents, sewer service charges, and other
governmental or municipal charges and rates, and all or any part of the unpaid taxes, assessments, and
reassessments, if in its judgment the same are just and valid; to pay the cost of appraisals, reappraisals,
and extensions of title; to enter or have its agents enter upon the Property whenever reasonably necessary
for the purpose of inspecting the Property or making repairs or installations as it deems necessary to
preserve the Property or to protect the same from vandalism, without thereby becoming liable as a
trespasser or mortgagee or beneficiary in possession, and to pay for such repairs and installations).
Beneficiary and Trustee are hereby authorized to enter upon the Property for such purposes; to appear in
and defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Benceficiary or Trustee; to pay, purchase, contest or compromise any encumbrance, charge or lien which
in the judgment of either appears to be prior or superior hereto; and, in exercising any such powers, to pay
necessary expenses, employ counsel of its choice and pay the reasonable fees of such counsel. Trustor
agrees to pay immediately and without demand all sums so expended by Beneficiary or Trustee, with
interest from the date of expenditure at the amount allowed by law in effect at the date hereof, and that
Beneficiary shall have a lien upon the Mortgaged Property for the sums so expended and such interest
thereon.

21. Security Agreement. That all property covered by this Deed of Trust be deemed
to constitute real property or interests in real property to the maximum extent permitted under applicable
law. To the extent that any tangible property, equipment or other property covered by this Deed of Trust
constitutes personal property, such personal properly shall constitute additional security. This Deed of
Trust shali create in Beneficiary a security interest in such personal property and shall in respect thereof
constitute a securily agreement (the "Security Agreement™), Beneficiary shall be entitled to all of the
rights and remedies in respect of any personal property included in the Property covered by this Deed of
Trust afforded a secured party under the Uniform Commercial Code and other applicable faw. At
Beneficiary's request Trustor will at any time and from time to time furnish Beneficiary for filing
financing statements signed by Trustor in form satisfactory 1o Beneficiary. Trustor acknowledges and
agrees that thirly (30) days' notice as to the time, place and date of any proposed sale of any personal
property shall be deemed reasonable for all purposes. Trustor agrees that the Security Agreement created
hereby shall survive the termination or reconveyance of this Deed of Trust unless Beneficiary executes
documentation expressly terminating the Security Agreement.

22. Assumption of Liability. Except as provided in Section 33 below, the
assumption of liability for the payment of the indebtedness hereby secured, by any successor in interest to
Trustor in the Property (in the event Beneficiary elects not to accelerate the repayment of the Loan
pursuant to any transfer or disposition of the Property by operation of law or otherwise) shall not release
Trustor from any liability Trustor has hereunder or under the other Loan Documents for the payment of
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such indebtedness or any sums advanced under and secured by this Deed of Trust. Any forbearance or
indulgence of Beneficiary, or extensions of time for the payment of all or any part of the indebtedness
secured hereby, or the release of a part of the Property from the lien of this Deed of Trust, for, or without,
payment of a consideration, shall not in any manner diminish or reduce the liability of Trustor (subject to
the nonrecourse provisions of Section 27) for the payment of the indebtedness now or hereafter secured
hereby; and that any payments made upon the said indebtedness shall be deemed to have been made on
behalf and for the benefit of all parties obligated to pay the same. The acceptance of payments in excess
of the installments provided to be paid upon the Note or the consideration paid for any such release shall
not alter or diminish the obligation of Trustor to thereafter make payments in the amounts and on the
dates provided therein, until the same are fully paid.

23. Future Advances. That upon the request of the Trustor or its successor in
ownership of the Property, Beneficiary may, at its option, at any time before full payment of the Note
secured hereby, make further advances to the Trustor or its successors in ownership, and the same, with
interest and late charges as permitted by law, shall be secured by this Deed of Trust; and provided further
that if Beneficiary, at its option, shall make a further advance or advances as aforesaid, the Trustor or its
successars in ownership agree to execute and deliver to Beneficiary a note to evidence the same, payable
on or before the maturity of the indebtedness under the Note secured hereby and bearing such other terms
as Beneficiary shall require.

Trustor further acknowledges and agrees: that this Deed of Trust is intended to, and
shall, secure not only the original indebtedness under the Note, but any and all future advances made by
Beneficiary to Trustor; that this Deed of Trust shall secure any unpaid balances of advances made with
respect ta the Property; that Beneficiary shall have the benefit of all statutes now existing or henceforth
enacted to assure repayment of any such future advances plus interest thereon; that to secure the payment
of said original indebtedness and future advances Beneficiary shall also have a lien upon all other
personal property and securities now or hereafter in its possession belonging to Trustor; that all rights,
powers and remedies conferred upon Beneficiary herein are in addition to each and every other right
which Beneficiary has hereunder; that all rights, powers and remedies conferred upon Beneficiary in
equity or by law may be enforced concurrently therewith; that Beneficiary shall be subrogated to the
rights and seniority of any prior lien paid or released by reason of the application thereon of any of the
proceeds hereof, and that each and all of the covenants, agreements, and provisions hereof shall bind the
respective heirs, executors, administrators, successors, and assigns of Trustor and Beneficiary herein, and
all others who subsequently acquire any right, title, or interest in the Property, or to this Deed of Trust and
the indebtedness secured hereby.

24. Captions. That the captions of the sections of this Deed of Trust are for
convenience only and shall not be considered in resolving questions of interpretation or construction.

25. Estoppel Certificates. That Trustor shall from time to time at Beneficiary's
request furnish Beneficiary or any person designated by Beneficiary, a certified statement in form
reasonably satisfactory to Beneficiary confirming as of the date of the certificate the unpaid principal
balance and accrued interest on the Note and stating that Trustor is not in default hereunder (or describing
any default), and stating that Trustor has no defense, right of set off or counterclaim in the payment of the
indebtedness, or any part thereof, or the observance or performance of any obligation (or describing any
such defense, set off or counterclaim). Any purchaser or assignee of the Note or this Deed of Trust or any
interest therein may rely on such certificate.
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26. Books and Records. That Trustor and all subsequent owners of the Property, if
any, shall keep and maintain full and correct books and records showing in detail the earnings and
expenses of the Mortgaged Property and shall permit Beneficiary at no expense to Trustor or its
representatives 1o examine such books and records and ali supporting data and vouchers, from time to
time at reasonable times, on request, at Trustor's offices or at another mutually agreed upon location.

27. Obligation Nonrecourse. Except to the extent any Event of Default hereunder
results directly or indirectly from any willful misconduct, fraud or intentional and material
misrepresentation by Borrower in connection with the Loan, the Loan is a nonrecourse obligation of
Trustor and in the event of the occurrence of an Event of Default, Beneficiary's only recourse under this
Deed of Trust shall be against the Property, the proceeds thereof, the rents and other income arising from
its use and occupancy as provided in the Deed of Trust, and any other collateral given to Beneficiary as
sceurity for repayment of the Loan.

28. Fixture Filing. This Deed of Trust is also a fixture filing with respect to the
personal property which is or is to become fixtures on the Property, and is to be recorded in the real
property records of Los Angeles County, California.

29, Assignment of Rents. All of the existing and future rents, royalties, income, and
profits of the Property that arise from its use or occupancy are hereby absolutely and presently assigned
to Beneficiary. However, until Trustor is in default under this Deed of Trust, Trustor will have a license
to collect and receive those rents, royalties, income and profits. Upon any Event of Default by Trustor,
Beneficiary may terminate T'rustor's license in its discretion, al any time, without notice to Trustor, and
may thereafter collect the rents, royalties, income and profits itself or by an agent or receiver. No action
taken by Bencficiary to collect any rents, royalties, income or profits will make Beneficiary a "mortgagee-
in-possession” of the Property, unless Beneficiary personally or by agent enters into actual possession of
the Property, Possession by a court-appointed receiver will not be considered possession by Beneficiary.
All rents, royalties, income and profits collected by Beneficiary or a receiver will be applied first to pay
all expenses of collection, and then to the payment of all costs of operation and management of the
Property, and then to the payment of the indebtedness and obligations secured by the Deed of Trust in
whatever order Beneficiary directs in its absolute discretion and without regard to the adequacy of its
security. If required by Beneficiary, each lease or occupancy agreement affecting any of the Property
must provide, in a manner approved by Beneficiary, that the tenant will recognize as its lessor any person
succeeding to the interest of Trustor upon any foreclosure of this Deed of Trust. The expenses (including
reccivers' fees, il any, compensation to any agent appointed by Beneficiary, counsel fees, costs and
compensation to any agent appointed by Beneficiary, and disbursements) incurred in taking possession
and making such collection, shall be deemed a portion of the expense of this trust. The entering upon and
taking possession of the Property, and/or the collection of such rents, issues and profits and the
application thereof as aforesaid, shall not cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to such notice. Beneficiary may exercise any one or more of the
remedies in this section withoul waiving its right to exercise any such remedies again or for the first time
in the future. The foregoing shall be subject to the provisions of applicable law.

30, Applicable Law. This Deed of Trust shall be governed by, and construed in
accordance with, the laws of the State of California,

31, Approvals. Exceptl with respect 1o those matters set forth herginabove providing
for the Beneficiary's approval, consent or determination to be at the Beneficiary's "sole discretion” or
"sole and absolute discretion,”" the Beneficiary hereby agrees to act reasonably with regard to any
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approval, consent, or other determination given by the Beneficiary hereunder. The Beneficiary agrees to
give Trustor written notice of its approval or disapproval following submission of items to the Beneficiary
for approval, including, in the case of any disapproved item, the reasons for such disapproval. Any
consent to a transfer under Section 33 of this Deed of Trust, and any other consent or approval by
Beneficiary under this Deed of Trust or any of the other Loan Documents, may be given by Beneficiary’s
Executive Director without action of Beneficiary’s governing board unless the Executive Director in his
or her sole discretion elects to refer the matter o the board.

32, Good Faith and Fair Dealing. The Beneficiary and Trustor agree to perform all
of their obligations and the actions required of each hereunder in good faith and in accordance with fair
dealing.

33. Assignment of Interesl,

a. Without the prior written approval of the Beneficiary, which approval the
Beneficiary may withhold in its sole and absolute discretion, Trustor shall not (i) sell, encumber, assign or
otherwise transfer (collectively, "Transfer") all or any portion of its Leasehold interest in the Property or
the Project {excluding tenant leases or other assignments permitted pursuant to the terms of the Loan
Agreement), (ii) permit the Transfer of greater than 49% of its ownership and/or control, in the aggregate,
taking all transfers into account on a cumulative basis, or (iii) Transfer any of its rights or obligations
under the Loan Documents. Notwithstanding the foregoing, Beneficiary consents to the events described
in the last paragraph of Section 14.0 of the Loan Agreement without Trustor obtaining any further consent
of Beneficiary. Trustor hereby agrees that any purported Transfer not approved by the Beneficiary as
required herein shall be ipso facto null and void, and no voluntary or involuntary successor to any interest
of Trustor under such a proscribed Transfer shall acquire any rights pursuant to the Loan Agreement or
this Deed of Trust.

b. At any time Trustor desires to effect a Transfer hereunder, Trusior shall
notify the Beneficiary in writing (the "Transfer Notice™) and shall submit to the Beneficiary for its prior
written approval (i) all proposed agreements and documents (collectively, the "Transfer Documents™)
memorializing, facilitating, evidencing and/or relating 1o the circumstances surrounding such proposed
Transfer, and (ii} a certificate setting forth representations and warranties by Trustor and the proposed
transferee to the Beneficiary sufficient to establish and ensure that all requirements of this Section 33
have been and will be met. No Transfer Documents shall be approved by the Beneficiary unless they
expressly provide for the assumption by the proposed transferee of all of Trustor's obligations under the
Loan Documents. The Transfer Notice shall include a request that the Beneficiary consent to the
proposed Transfer and shall also include a request that Trustor be released from further obligations under
the Loan Documents. The Beneficiary agrees to make its decision on Trustor's request for consent to
such Transfer, as promptly as possible, and, in any event, not later than thirty (30) days after the
Beneficiary receives the last of the items required by this Section 33. In the event the Beneficiary
consents to a proposed Transfer, then such Transfer shall not be effective unless and until the Beneficiary
receives copies of all executed and binding Transfer Documents which Transfer Documents shall
conform with the proposed Transfer Documents originally submitted by Trustor to the Beneficiary. From
and after the effective date of any such Transfer, Trustor shall be released from its obligations under this
Deed of Trust and the other Loan Documents accruing subsequent to such effective date.

c. Notwithstanding anything in this Leaschold Deed of Trust to the
contrary, if the Projecct has received funding through an allocation of state and/or federal low income
housing tax credits, HACOLA hereby consents to the following transfers in furtherance of such financing:
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(i) syndication of limited partner interests in Borrower to an equily investor and any further transfers of
such limited partner interests; (ii} grant of a purchase option and/or right of first refusal with respect to the
Project from Borrower to its general partner and the exercise of such option after the end of the 15 year
tax credit compliance period by general partner or an affiliate thereof, and (iii) removal of any general
partner of Borrower pursuant to the terms of the limited partnership agreement of Borrower, as it may be
amended from time to time, provided that any replacement general partner is approved by HACOLA,
which approval shall not be unreasonably withheld.

d. The provisions of this Section 33 shall apply to each successive Transfer
and proposed transferee in the same manner as initially applicable 1o Trustor under the terms set forth
herein.

34. The following Lease Rider is attached as Attachment 2 hereto and made a part
hereotf.
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IN WITNESS WHEREOQOF, the undersigned have executed this Leasehold Deed of Trust as of the
date first above written.

TRUSTOR:

7530 SANTA MONICA, L.P.
a California Limited Partnership

By: WEST HOLLYWOOD COMMUNITY
HOUSING CORPORATION

A California Nonprofit Public Benefit Corporation

Managing General Partner

By:

BENEFICIARY:
COMMUNITY DEVELOPMENT COMMISSION

OF THE COUNTY OF LOS ANGELES,
A Public Body Corporate and Politic

By:

Carlos Jackson, Executive Director

APPROVED AS TO FORM:

Raymond G. Fortner, Jr., County Counsel

By:

Deputy

14
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STATLE OF CALIFORNIA )
) §s,
COUNTY OF LOS ANGELES )}

On before me, . Notary

Public,  personally  appeared
personally known to me (or 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.

WITNESS my hand and official seal.

Signature
STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES }
On before me, . Notary

Public,  personally  appeared
personally known to me (or proved to me on the basis of satistactory evidence) to be the person(s) whase
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.

WITNESS my hand and official seal.

Signature
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ATTACHMENT 1

LEGAL DESCRIPTION OF PROPERTY
(HOMI: FUND - PROJECT NO. )

All that certain real property located in the City of Pasadena, County of Los Angeles, State of California,
and described as follows:

THE LAND REFERRED TO IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

LOTS 70 TO 73 INCLUSIVE OF MCNAIR PLACE, IN THE CITY OF WEST
HOLLYWOOD, COUNTY OF LLOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 22 PAGE 40 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

Commonly known as: 7530 Santa Monica Blvd., West Hollywood, CA 90046

APN: 5530-019-900
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EXHIBIT “E” TO HOME LOAN AGREEMENT
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OFFICIAL BUSINESS

Document entitled to free recording per Govt. Code
Section 6103,

RECORDING REQUESTED BY AND
AFTER RECORDATION, MAIL TO:

COMMUNITY DEVELOPMENT COMMISSION
OF THE COUNTY OF LOS ANGELES

2 Coral Circle

Monterey Park, CA 91755-7425

Attn.: Director of Housing

Development and Preservation

(Space Above Line for Recorder's use)

EXHIBIT “E” TO LOAN AGREEMENT

COVENANTS, CONDITIONS, AND RESTRICTIONS
(HOME LOAN)

THIS AGREEMENT CONTAINING COVENANTS, CONDITIONS, AND
RESTRICTIONS (*Agreement”) is executed as of the _ day of August, 2007 by and between
the COMMUNITY DEVELOPMENT COMMISSION OF THE COUNTY OF LOS ANGELES,
a public body corporate and politic (the "Commission™), and 7530 SANTA MONICA, L. P., a
California limited partnership (“Owner”™), with reference to the following:

A. The Commission and Owner are parties to a Loan Agreement (“Loan
Agreement™) dated as of the___ day of August, 2007, on the terms and conditions of which
Owner shall borrow from the Commission, and the Commission shall lend to Owner, the original
principal amount of up to Three Million Dellars ($3,000,000.00) (the “Loan”) for the purpose of
constructing the housing project described in the Loan Agreement (the “Project”). The Project is
located on a site legally described on Exhibit “A”™ to this Agreement , and is commeonly known
as: 7530 Santa Monica Blvd., West Hollywood, CA (the "Site").

B. Unless otherwise expressly provided, all defined terms used in this Agreement
shall have the defined meanings provided for in the Loan Agreement.

NOW THEREFORE, in consideration of the representations, covenants, and
obligations of Owner contained in this Agreement, Owner, on behalf of itself and its successors
and assigns, hereby covenants and agrees as follows:

(1)  Use of the Property.
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a. Restriction 1o Very-Low Income Tenants. Notwithstanding anything to the
contrary in this Agreement, Owner hereby covenants on behalf of itself, and its
successors and assigns, which covenant shall run with the land and bind every successor
and assign in interest of Owner, that, throughout the fifly five (55) year term of this
Agreement (“Term”), commencing on the date of this Agreement, Owner and such
successors and assigns shall use the Site solely for the purpose of operating the Project as
residential rental housing with forty two (42) dwelling units and, with respect to the units
designated by Owner to be assisted as consideration for the Loan (“Assisted Units™),
thirty two (32) umits shall be operated in accordance with the terms of this Agreement.
All Assisted Units shall be rented only at an “Affordable Housing Cost” to “Thirty
Percent Households” and “Fifty Percent Households,” as defined below (persons within
these groups occasionally referred to as “Eligible Persons”™) in accordance with Exhibit
“E” to this Agreement.

“Thirty Percent Income Households” shall mean persons and families
whose gross annual household incomes do not exceed thirty percent (30%) of Area
Median Income, adjusted for family size and other adjustment factors by Housing &
Urban Development ("HUD").

“Fifty Percent Income Households™ shall mean persons and families
whose gross annual household incomes do not exceed {ifty percent (50%) of Area
Median Income, adjusted for family size and other adjustment factors by HUD.,

“Affordable Housing Cost” shall mean, as to each Eligible Person, a rental
rate which results in monthly payments which, including a reasonable utility allowance,
do not exceed:

(i) for an Eligible Person within a Low Income
Household, the lesser of the product of thirty percent (30%) times sixty-
five percent (65%) ol Area Median Income adjusted for family size
appropriate to the Assisted Unit, or the High HOME Rent established by
HUD:; and

(ii) for an Eligible Person within a Sixty Percent
Income Houschold, thirty percent (30%) times sixty-five percent (65%) of
Area Median Income adjusted for family size appropriate to the Assisted
Unit, or the High HOME Rent established by HUD; and

(iii)  for an Eligible Person within a Very Low-Income
Household, thirty percent (30%) times l(ifty percent (50%) of Area Median
Income adjusted for family size appropriate to the Assisted Unit, or the
Low HOME Rent established by HUD; and

(iv)  for an Eligible Person within a Forty-five Percent
Income Houschold, of the product of thirty percent (30%) times forty
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percent (40%) of Area Median Income adjusted for family size appropriate
to the Assisted Unit; and

{v) for an Eligible Person within a Thirty Percent
Income Household, of the product of thirty percent (30%) times thirty
percent (30%) of Area Median Income adjusted for family size appropriate
to the Assisted Unit.

“Area Median Income” shall mean the median income for Los
Angeles/Long Beach Metropolitan Statistical Area, adjusted for family size as
periodically adjusted by HUD, or any successor entity designated under state law as
responsible [or establishing such “Area Median Income.”

Owner shall specifically provide in each Assisted Units lease and shall
strictly enforce the requirement that each Assisted Units be occupied at all times by the
Eligible Person who has leased that Assisted Units, and that any other occupant of the
unit be another qualified member of the Lessee’s household. The Commission shall be
identified as a third party beneficiary of that covenant and shall have the right to directly
enforce that restriction in the event Owner fails to do so. Prior to execution of any
Assisted Units lease with respect to the Project, Owner shall submit to the Commission
and obtain its written approval of a standard form occupancy lease and Owner shall
thereafter usc the approved form for all leases of Assisted Units in the Project, with only
such further modifications thereto as are first submitted to and approved in writing by the
Commission.

The covenants described in this Agreement shall remain in effect through
the fifty-fifth (55th) anniversary of the date hereof, notwithstanding the repayment of the
[.oan by Owner.

b. Tenant Selection  Process: Reports and Records Concerning
Tenancies. Owner shall maintain such records and satisfy such reporting requirements as
may be reasonably imposed by the Commission to monitor compliance with the tenanting
requirements described in Section 1(a) above, including without limitation the
requirement that Owner deliver reports to the Commission commencing when all assisted
units are rented after the completion of construction, along with the financial reporting
requirements described in Section 9.9 of the Loan Agreement, and continuing annually
thereafier, setting forth the name of each tenant, the unit occupied and the income of the
tenant and the amount of rent payable by each tenant. Owner shall also be required to
have each prospective tenant complete a rental application prior lo occupancy and fo
obtain evidence from each tenant as may be reasonable required by the Commission to
certify such tenant’s qualification for occupancy of the Project. Owmer's obligation to
provide such reports shall remain in force and effect for the same duration as the use
covenants set forth in this Section 1.

c. [Intentionally omitted]
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(2) Management of Project. Subject to the terms and conditions contained
hereinbelow, Owner shall at all times during the operation of the Project pursuant to this
Agrecment retain an entity to perform the management and/or supervisory functions
(“Manager™) with respect to the operation of the Project, including day-to-day administration,
maintenance and repair. Owner shall, before execution or any subsequent amendment or
replacement thereof, submit and obtain Commission's wrilten approval (which shall not be
unreasonably withheld, conditioned or delayed) of a management coniract (“Management
Contract™) entered into between Owncr and an entity (“Management Entity™) reasonably
acceptable to Commission. Subject to any regulatory or licensing requirements of any other
applicable governmental agency, the Management Contract may be for a term of up to fifteen
(15) years and may be renewed for successive terms in accordance with its terms, but may not be
amended or modified without the written consent of Commission. The Management Contract
shall also provide that the Management Entity shall be subject to termination for failure to meet
project maintenance and operational standards set forth herein or in other agreements between
Owner and Commission. Owner shall promptly terminate any Management Entity which
commits or allows such failure, unless the failure is cured within a reasonable period in no event
exceeding sixty (60) days from Management Entity’s receipt of notice of the failure from Owner
or Commission. Owner's obligation to retain a Management Entity shall remain in force and
effect for the same duration as the use covenants set forth in Paragraph (1)} of this Agreement,

3) Operations and Maintenance, Owner hereby covenants on behalf of itself,
and its successors and assigns, which covenant shall run with the land and bind every successor
and assign in interest of Owner, that Owner and such successors and assigns shall use the Site
solely for the purpose of constructing and operating the Project and ancillary improvements
thereon, in accordance with and of the quality prescribed by this Agreement, the Loan
Agreement and the Deed of Trust (as defined in the Loan Agreement).

Owner covenanls and agrees for itself, its successors and assigns, which
covenants shall run with the land and bind cvery successor or assign in interest of Owner, that
during development of the Site pursuant to this Agreement and thereafter, neither the Site nor the
Project, nor any portion thereof, shall be improved, used or occupied in violation of any
Governmental Restrictions (as defined below) or the restrictions contained in this Agreement.
Furthermore, Owner and its successors and assigns shall not maintain, commit, or permit the
maintenance or commission on the Site or in the Project, or any portion thereof, of any nuisance,
public or private, as now or hereafter defined by any statutory or decisional law applicable to the
Site or the Project, or any portion thereof.

As used herein, " Governmental Restrictions" shall mean and include any and all
laws, statutes, ordinances, codes, rules, regulations, directives, writs, injunctions, orders, decrees,
rulings, conditions of approval, or autherizations, now in force or which may hereafter be in
force, of any governmental entity, agency or political subdivision as they pertain to the
performance of this Agreement or development or operation of the Project, including specifically
but without limitation all code and other requirements of the jurisdiction in which the Project is
located; the California Environmental Quality Act; laws specified in the Loan Agreement; and
applicable federal, state and local fair housing laws. Owner shall indemnify, defend and hold the
Commission harmless from any suit, cost, attorneys fees, claim, administrative proceeding,
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damage, award, fine, penalty or liability arising out of Owner’s failure to comply with any
Governmental Restrictions, including, without limitation, the nonpayment of any prevailing
wages required to be paid in connection with the Project provided, however, the foregoing
indemnity shall not apply to claims that result solely from the gross negligence or willful
misconduct of Commission.

Owner shall, at its expense, (i) maintain all improvements and landscaping on the
Site in first-class order, condition, and repair (and, as to landscaping, in a healthy and thriving
condition) in accordance with the approved plans for the Project and all Governmental
Restrictions, and (ii) manage the Project and Project finances reasonably prudently and in
compliance with Governmental Restrictions so as to maintain a safe and attractive living
environment for Project residents.

4 Performance of Maintenance.

a. Owner shall maintain in accordance with the Commission
Standards, as hereinafter defined, the private improvements, public improvements and
landscaping to the curbline(s) on and abutting the Site. Said improvements shall include,
but not be limited to, buildings, sidewalks and other paved areas, pedestrian lighting,
landscaping, irrigation of landscaping, architectural elements identifying the Site and any
and all other improvements on the Site and in the public right-of-way to the nearest
curbline(s} abutting the Site.

b. To accomplish the maintenance, Owner shall either staff or
contract with and hire licensed and qualified personnel to perform the maintenance work,
including the provision of labor, equipment, materials, support facilities, and any and all
other items necessary to comply with the requirements of this Agreement.

c. Commission Standards: The following standards (“Commission

Standards™) shall be complied with by Owner and its maintenance staff, contractors or
subcontractors:

(i) Ordinary Maintenance Standards - Owner shall maintain

the dwelling units and Site in good repair, order and condition at all times in order
to assure that the housing on the Site is kept in a decent, safe, and sanitary
condition, and that the buildings, grounds, and equipment are to be maintained in
a manner that will preserve their condition. Owner shall perform any repairs or
replacements necessary in order to maintain the Site in accordance with the
Ordinary Maintenance Standards, set forth on Exhibit “B” and incorporated
herein by this reference.

(i)  Annual Inspection Standards - Owner shall annually
inspect the Site in accordance with the Annual Inspection Standards, set forth on
Exhibit “C” and incorporated herein by this reference. The completed annual
inspection will be documented and reported to the Commission on an annual
basis, and atl the end of each year Owner shall submit to the Commission a
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declaration certifying that the annual inspection, as set forth in Exhibit “C”, was
performed at the Site. Owner shall retain records of the inspection and make
them available for review by the Commission at the request of the Commission.

(iili)  Preventative Maintenance Standards - Owner shall annually
inspect the Site in accordance with the Preventative Maintenance Standards, set
forth on Exhibit “D” and incorporated herein by this reference. The completed
preventative maintenance work will be documented and reported to the
Commission on an annual basis, and at the end of each year Owner shall submit to
the Commission a declaration certifying that the preventative maintenance, as set
forth in Exhibit “D”, was performed at the Site. Owner shall retain records of the
inspection and make them available for review by the Commission at the request
of the Commission.

(iv)  Extraordinary Maintenance. Owner shall perform any
extraordinary repairs or replacements necessary in order to maintain the Site,
including extraordinary replacement of equipment, betterment, and additions.
Extraordinary repairs or replacement consists of major repairs and rchabilitation
involving substantial expenditures which usually are needed only at rclatively
long intervals of time, or are caused by such occurrences as earthquake, fire,
obsolescence and, in some instances, neglect. Such items as replacement of roofs,
replacement of corroded gas and heating lines, and rehabilitation of landscaping
(ground-cover) would be considered in this category.

(v) The Commission may enter and inspect the premises at any
time afier notifying Owner seventy two (72) hours prior to the planned inspection,
and said notice shall be delivered to Owner at the address indicated in paragraph
16(c) below.

(5) Failure to Maintain Improvements. In the event Owner does not maintain
the Site improvements to the curbline(s) in the manner set forth herein and in accordance with
the Commission Standards, the Commission shall have the right to maintain such private and/or
public improvements, or to contract for the correction of such deficiencies, after (i) written notice
to Qwner stating that the condition of said improvements does not meet with the Commission
Standards and specifying the deficicncies and the actions required to be taken by Owner to cure
the deficiencies (“Deficiency Notice™); and (ii) the lapse ot the applicable “Cure Period,” as
hereinafter defined. Upon receipt of the Deficiency Notice, Owner shall have thirty (30) days
within which to correct, remedy or cure the deficiency, unless such deficiency is not capable of
being cured within such thirty (30) day period, then such amount of time as is needed, to cure
such deficiency provided owner is diligently pursuing cure; provided however, if the Deficiency
Notice states the problem is urgent relating to public health and safety, then Owner shall have
forty-eight (48) hours to rectify the problem (collectively the “Cure Periods™).

In the event Owner fails to correct, remedy, or cure such maintenance deliciency
after the Deficiency Notice and after the applicable Cure Period has lapsed, then the Commission
shall have the right to maintain such improvements. Owner agrees to pay the Commission, upon
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demand, charges and costs incurred by the Commission in connection with such maintenance.
Until so paid, the Commission shall have a lien on the Site for the amount of such maintenance
charges or costs, which lien shall be perfected by the recordation of a “Notice of Claim of Lien”
against the Site. Upon recordation of a Notice of a Claim of Lien against the Site, such lien shall
constitute a lien on the fee estate in and to the Site prior and superior to all other monetary liens
except: (i) all laxes, bonds, assessments, and other levies which by law would be superior
thereto; and (i) the lien or charges of any mortgage, deed of trust, or other security interest then
of record made in good faith and for value, it being understood that the priority (or any such lien
for costs incurred to comply with this Agreement shall date from the date of the recordation of
the Notice of Claim of Lien. Any such lien shall be subject and subordinate to any lease or
sublease of the interest of Owner in the Site or any portion thereof and to any easement affecting
the Site or any portion thereof entered into at any time (either before or after) the date of
recordation of such a Notice, Any lien in favor of the Commission created or claimed hereunder
is expressly made subject and subordinate to any mortgage or deed of trust made in good faith
and for value. recorded as of the date of the recordation of the Notice of Claim of Lien
describing such lien as aforesaid, and no such lien shall in any way deleat, invalidate, or impair
the obligation or priority of any such mortgage or deed of trust, unless the mortgage or
beneficiary thereunder expressly subordinates his interest, or record, to such lien. No lien in
favor of the Commission created or claimed hereunder shall in any way defeat, invalidate, or
impair the obligation or priority of any lease, subleasc or easement unless such instrument is
expressly subordinated to such lien, Upon foreclosure of any mortgage or deed of trust made in
pood faith and for value and recorded prior to the recordation of any unsatisfied Notice of Claim
of Lien, the foreclosure-purchascr shall take title to the Site free of any lien imposed herein by
the Commission that has accrued up to the time of the foreclosure sale, and upon taking title to
the Site, such foreclosure-purchaser shall only be obligated to pay costs associated with this
Agreement accruing after the foreclosure-purchaser acquires title to the Site. If the Site is ever
legally divided with the written approval of the Commission and fee title to various portions of
the Site is held under separate ownerships, then the burdens of the maintenance obligations set
forth herein and in the Agreement and the charges levied by the Commission to reimburse the
Commission for the cost of undertaking such maintenance obligations of Owner and its
successors and the lien for such charges shall be apportioned among the fee owners of the
various portions of the Site under different ownerships proportionate to the square footage of the
land contained in the respective portions of the Site owned by them. Upon apportionment, no
separate owner of a portion of the Site shall have any liability for the apportioned liabilities of
any other separate owner of another portion of the Site, and the lien shall be similarly
apportioned and shall only constitute a lien against the portion of the Site owned in fee by the
owner who is liable for the apportioned lien and against no other portion of the Site. Owner
acknowledges and agrees the Commission may also pursue any and all other remedies available
in law or equity. Owner shall be liable for any and all reasonable attorneys' fees, and other legal
costs or fees incurred in collecting said maintenance costs.

(6) [Intentionally omitted]
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(N Owner’s 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, creed, religion, sex, marital status, national origin, or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the Site, nor shall Owner itself or any person
claiming under or through it 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 of the Site or any portion thereof. 'The
nondiscrimination and nonsegregation covenants set forth herein shall remain in cffect in

perpetuity.

Owner shall refrain from restricting the rental, sale or lease of the Site or any
portion thereof on the basis of race, color, creed, religion, sex, marital status, national origin, or
ancestry of any person. All such deeds, leases or contracts shall contain or be subject to
substantially the following nondiscrimination or nonsegregation clauses:

a. In deeds: “The grantee herein covenants by and for himself or herself,
and his or her heirs, executors, administrators and assigns, and all persons claiming under
or through them, that there shall be no discrimination against or segregation of, any
person or group ol persons on account of race, color, creed, religion, sex, marital status,
national origin, or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure, or
cnjoyment of the land herein conveyed, nor shall the grantee or any person claiming
under or through him or 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
conveyed. The foregoing covenants shall run with the land.”

b. Inleases: “The lessee herein covenants by and for himselfl or herself,
and his or her heirs, executors, administrators and assigns, and all persons claiming under
or through him or her, and this lease is made and accepted upon and subject to the
following conditions: That there shall be no discrimination against or segregation of any
person or group of persons, on account of race, color, creed, religion, sex, marital status,
national origin, or ancestry, in the leasing, subleasing, transferring, use, occupancy,
tenure, or enjoyment of the land herein leased nor shall the lessee himsel! or herself, or
any person claiming under or through him or 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, sublessees, subtenants, or vendees in the
land herein leased.”

¢. In contracts: “There shall be no discrimination against or segregation
of any person or group of persons, on account of race, color, creed, religion, sex, marital
status, national origin, or ancestry, in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the premises, nor shall the parties 1o this contract or any person
claiming under or through them, 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 of the premises.”
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Nothing in this Section shall be construed or understood to limit, restrict or in any
way waive the income requirements described in this Agreement.

(8) Covenants Run With the Land; Duration of Covenants. The covenants
and agreements established in this Agreement shall be covenants running with the land and shall,
without regard to technical classification and designation, be binding on Owner and any
successor-in-interest to Owner's interest in the Site, or any part thereof, for the benefit of and in
favor of the Commission and its successors and assigns. The covenants of this Agreement shall
remain in effect throughout the Term, notwithstanding the repayment of the Loan by Owner
prior to the Maturity Date. The covenants contained in Paragraph 7 of this Agreement shall
remain in cffect in perpetuity.

The Improvements to the curbline(s) and the maintenance thereof touch and
concern the Site and inure to the benefit of any and all present or successive owners of the Site.
Therefore, whenever the word “owner” is used herein, it shall include the owner as of date of
exccution of this Agreement, and any and all successor owners or assigns of the Site, and the
provisions hereof are expressly binding upon all such successive owners and assigns and the
parties agree all such provisions shall run with the land. The Commission shall cause a fully
executed copy of this Agreement to be recorded in the Office of the Los Angeles County
Recorder. Notwithstanding the foregoing, in the event Owner or its successors or assigns shall
convey its fee interest in all or any portion of the Site, the conveying owner shall be free from
and after the date of recording such conveyance of all liabilities, respecting the performance of
the restrictions, covenants or conditions contained in this Agreement thereafter to be performed
with respect to the Site, or any part thereof, it being intended that the restrictions, covenants and
conditions shall be binding upon the record owners of the Site only during such time as that
person is the owner of the Site, provided that the conveying owner shall remain liable for any
actions prior to the date of the conveyance.

(9) Enforcement. In amplification and not in restriction of the provisions set
forth hercinabove, it is intended and agreed that the Commission shall be deemed the beneficiary
of the terms and provisions of this Agreement and of the restrictions and covenants running with
the land {or and in its own right and for the purposes of protecting the interests of the community
and other parties, public or private, in whose favor and for whose benefit the covenants running
with the land have been provided. Each covenant of Owner, shall, without regard to technical
classification and designation, inure to the benefit of the successors, transferces and assigns of
the Commission for the entire period during which such covenants shall be in force and effect,
and shall be binding upon the successors, transferees and assigns of Owner, whether by merger,
consolidation, sale, transfer, liquidation or otherwise. Lach covenant in favor of the Commission
is for the benefit of the real property owned by the Commission in the area surrounding the Site.
The covenants herein running with the land shall also be equitable servitudes upon the Site and
each part thereof and shall bind each and every person having any interest in the Site or part
thereof, whether such interest is fee, easement, leasehold, benelicial or otherwise, and each
successor or assign of such person having any such interest in the Sile or part thereof. The
Commission shall have the right if any of the covenants set forth in this Agreement which are
provided for its benefit are breached, to exercise all rights and remedies and to maintain any
actions or suits at law or in equity or other proper proceedings to enforce the curing of such
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breach to which it may be entitled. In the event that suit is brought for the enforcement of this
Agreement or as the result of any alleged breach hereof, the prevailing party or parties in such
suit shall be entitled to recover their reasonable attorneys' fees from the losing party or parties,
and any judgment or decree rendered in such proceedings shall include an award thereof. Except
for the Commission, the covenants and restrictions contained in this Agreement shall not benefit
nor be enforceable by any owner of any other real property or any person or entity having any
interest in any such other real property.

(10) Compliance with Law. Owner shall comply with all Governmental
Restrictions relating to the uses of or condition of the Site private improvements and public
improvements to the curbline(s). Local laws for the purposes of this section shall include only
those ordinances which are nondiscriminatory in nature and applicable to the public welfare,
health, safety and aesthetics. If any new local laws relating to the uses of or condition of the
improvements create a condition or situation that constitutes a lawful nonconforming use as
detined by local ordinance with respect to the Site or any portion thereof, then so long as the
lawful nonconforming use status remains in cffect (i.e., until such lawful status is properly
terminated by amortization as provided for in the new local law or otherwise), Owner shall be
entitled to enjoy the benefits of such lawful nonconforming use pursuant to the lawful
nonconforming uses ordinance.

(11) Indemnification and Insurance. From and after the execution of this
Agreement, Owner hereby agrees to indemnify and hold harmless the Commission and all its
members, dircctors, agents, officers and employees (the "Commission Representatives™), and
each of them, from and against all liability, expense, including reasonable defense costs and legal
fees of counsel acceptable to the Commission, and claims (“Losses and Liabililies™) related
directly or indirectly to, or arising out of or in connection with (i) any breach or default by
Owner hereunder, (ii) any of Owner's activities on the Site (or the activities of Owner's agents,
employees, lessees, representatives, licensees, guests, invitees, contractors, subcontractors or
independent contractors on the Site), including without limitation the construction of any
improvementis on the Site or the use or condition of any such Improvements, or (iii) any other
fact, ctrcumstance or event related to Owner's performance hereunder; provided, however, that
the foregoing indemnity shall not extend to any Losses and/or Liabilities to the extent resulting
from the negligence or misconduct of the Commission and/or any Commission Representatives.

Without limiting Owner's indemnification of the Commission as set forth above,
upon the close of Escrow, Owner shall provide and maintain at its sole cost and expense for the
periods stated below, the following nsurance program from insurers admitted in California or
having & minimum rating of or equivalent to A:VIIl in Best's Insurance Guide:

a. Comprehensive lability insurance, including coverage for personal
injury, death, property damage and contractual liability, with a combined single limit of a
least one million dollars ($1,000,000) for each occurrence ($2,000,000 General
Aggregate), including products and completed operations coverage. The Commission
and all Commission Representatives shall be carried as additional insureds with respect to
liability arising from activities performed by or on behalf of Owner, premises owned,
leased or used by such persons. Said insurance shall be primary insurance with respect to
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the Commission. Said insurance shall be maintained continuously for as long as Owner
shall own the Site, and shall be endorsed to require thirty (30) days prior written notice
from insurer to the Commission before cancellation or reduction in coverage. Owner
shall requirc its contractor to include the Commission and the Commission
Representatives as additional insureds on all general liability insurance covering work at
the Site. The policy shall contain a waiver of subrogation for the benefit of the
Commission.

b. “All Risk™ ISO Special Form property insurance, including builder's
risk protection during the course of construction, covering the full replacement value of
the improvements. Said insurance shall provide coverage flood if in a designated flood
plain, and for earthquake if this protection is available from responsible carriers at
reasonable cost. The Commission shall be the loss payee under the aforementioned
policy(ies) under a standard lender’s loss payable endorsement. The amount of property
coverage shall at all times exceed the full replacement value of all improvements and
fixtures on the Property, and the insurer shall waive any coinsurance via an “agreement”
endorsement.

¢. Worker's Compensation insurance as required by the Labor Code of the
State of California and Employer Liability limits of One Million Dollars (81,000,000} per
accident.

d. Automobile Liability insurance with a combined single limit of at least
One Million Dollars ($1,000,000) per accident for bodily injury and property damage, covering
owned, non-owned and hired vehicles.

Owner shall annually {or more frequently in the event of a change of insurer or
policy) deliver to the Commission certificates of insurance with original endorsements
evidencing the coverage required by this Agreement. The certificates and endorsements shall be
signed by a person authorized by the insurers to bind coverage on its behalf. The Commission
reserves the right to require complete certitied copies of all policies at any time.

Said insurance may provide for such deductibles or self-insured retention as may
be reasonably acceptable to the Commission. In the event such insurance does provide for
deductibles or self insurance, Owner agrees that it will protect the Commission and the
Commission Representatives in the same manner as these interests would have been protected
had full commercial insurance been in effect. If required by the Commission from time to time,
Owner shall reasonably increase the limits of its liability insurance to reasonable amounts
customary for owners of improvements similar to those on the Site.

Failure on the part of Owner to procurc or maintain required insurance shall
constitute a material breach of this Agreement under which the Commission may immediately
terminate this Agreement or, at the discretion of the Commission, procure or renew such
insurance and pay any and all reasonable premiums in connection therewith, and all monies so
paid by the Commission shall be repaid by Owner to the Commission upon demand.
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(12) Bodily Injury and Site Damage Insurance Requirements. Owner shall
defend, assume all responsibility for and hold the Commission and its officers, employees, and
agents harmless from all claims or suits for, and damages to, property and injuries to persons,
including accidental death (including attorneys' fees and Court costs), which result from any of
Owner's activities under this Agreement, whether such activities or performance thereo! be by
Owner or anyone directly or indirectly employed or contracted with by Owner and whether such
damage shall accrue or be discovered before or after termination of this Agreement.

In accordance with the Schedule of Performance, Exhibit O, Owner shall furnish a
certificate of insurance and endorsement countersigned by an authorized agent of the insurance
carrier on a form of the insurance carrier setting forth the general provisions of the insurance
coverage. This countersigned certificate and endorsement shall name the Commission, and if
available its officers, agents, and employees, as additional insureds under the policy. The
certificate by the insurance carrier shall contain a statement of obligations on the part of the
carrier to notify the Commission of any material change, cancellation or terminatton. Coverage
provided hereunder by Owner shall be primary insurance and not contributing with any
insurance maintained by the Commission, and the policy shall contain such an endorsement. The
insurance policy or the certificate of insurance shall contain a waiver of subrogation for the
benefit of the Commission.

(13)  Waiver. Failure or delay by either party to perform any term or provision
of this Agreement constitutes a default under this Agreement. The aggrieved party shall give
written notice of the default to the party in default as set forth in paragraph 16(e) hereof. The
defaulting party shall no longer be in default if the defaulting party cures such default within
thirty (30) days after receiving the Default Natice, provided, however, that if such default cannot
be reasonable cured within such thirty (30) day period, the defaulting party shall be given such
longer period as reasonable necessary (which in the case of a default by Owner shall be as
reasonably determined by the Commission) and the defaulting party shall no longer be in default
if it commences to cure such default within such thirty (30) day period and completes such cure
within reasonable and due diligence.

The waiver by one party of the performance of any covenant, condition, or
promise shall not invalidate this Agreement nor shall it be considered a waiver by such party of
any other covenant, condition or promise hereunder. The exercise of any remedy shall not
preclude the exercise of other remedies the Commission or Owner may have at law or at equity.

(14) Modification. This Agreement may be modified only by subsequent
mutual wrilten agreement executed by Owner and the Commission.

(15) Attorney’s Fees. In the event of litigation arising out of any breach of this
Agreement, the prevailing party shall be entitled to recover reasonable costs and attorney's fees.
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(16) Miscellaneous Provisions.

a. Interpretation. The provisions of this document shall be Iiberally
construed to effectuate its purpose. Time is of the essence of this Agreement,

b. Scverability. Invalidation of any of the covenants, conditions,
restrictions, or other provisions contained in this Agreement by judgment or court
order shall in no way affect any of the other covenants, conditions, restrictions, or
provisions hereof, which shall remain in full force and effect.

c. Headings. The caption headings ol the various sections and
paragraphs of this Agreement are for convenience and identification only, and
shall not be deemed to limit or define the contents of their respective sections or
paragraphs.

d. Effective Date. This Agrecement shall take effect upon its
recording in the Office of Los Angeles County Recorder.

e. Notices. All notices, demands, requests, elections, approvals,
disapprovals, consents or other communications given under this Agreement shall
be in writing and shall be given by personal delivery, facsimile, certified mail
(return receipt requested), or overnight guaranteed delivery service and addressed
or faxed as follows:

If to Commission:  Community Development Commission
of the County of Los Angeles
2 Coral Circle
Monterey Park, California 91755-7425
Attn: Executive Director
Fax No. (323) 890-8584

With a copy to: Community Development Commission of the
County of Los Angeles
2 Coral Circle
Montcrey Park, California 91755-7425
Attn: Director of Housing Development & Preservation
Fax No. (323) 890-8576

If to Owner: 7530 Santa Monica, L. P.

8285 W, Sunset Blvd., Suite 3
West Hollywood, CA 90046-2420

With a copy to:

Notices shall be effective upon receipt, if given by personal delivery; upon receipt
if faxed, provided there is a written confirmation of receipt (except that if received
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after 5 p.m., notice shall be deemed received on the next business day); otherwise
notices shall be eflective the carlier of (i) three (3) business days after deposit
with United States Mail; or (ii) the date of actual receipt as evidenced by the
return receipt, if delivered by certified mail; or (iii) one (1) day alier deposit with
the delivery service, if delivered by overnight guaranteed delivery service. Each
party shall promptly notify the other party of any change(s) of address or fax to
which notice shall be sent pursuant to this Agreement.

1.0 SEVERABILITY.

The invalidity or unenforceability of any one or more provisions of this Agreement will
in no way affect any other provision.
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IN WITNESS WHEREOF, the Commission and QOwner have caused this instrument to be
executed on their behalf by their respective officers hereunto duly authorized as of date first
written above.

COMMISSION: OWNER:

COMMUNITY DEVELOPMENT 7530 SANTA MONICA, L. P.

COMMISSION OF THE a California limited partnership

COUNTY OF LOS ANGELES

a Public Body Corporate and Politic By: WEST HOLLYWOOD
COMMUNITY HOUSING
CORPORATION,
A California nonprofit public benefit
corporation

By: Its: General Partner

Carlos Jackson, Executiv e Director

APPROVED AS TO FORM.: By:

Raymond G. Fortner, Jr., County Counsel

Deputy
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STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 2007, before me . Notary Public,
personally appeared , personally known

to me (or 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.

WITNESS my hand and official seal.

Signature
STATE OF CALIFORNIA )
) SS.
COUNTY OF )
On , 2007, before me , Notary Public,
personally appeared , personally known

to me (or 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.

WITNESS my hand and official seal.

Signature
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EXHIBIT “A” TO CC&Rs

LEGAL DESCRIPTION OF SITE

THE LAND REFERRED TO IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF LOS ANGELES, AND IS DESCRIBED AS FOLLOWS:

LOTS 70 TO 73 INCLUSIVE OF MCNAIR PLACE, IN THE CITY OF WEST
HOLLYWOOD, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP

RECORDED IN BOOK 22 PAGE 40 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

Commonly known as: 7530 Santa Monica Blvd., West Hollywood, CA 90046

APN: 5530-019-900
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EXHIBIT “B” TO CC&Rs
Community Development Commission of the County of Los Angeles

ORDINARY MAINTENANCE AND REPAIRS

Ordinary maintenance is the routine work of keeping the buildings, grounds, and
equipment in such condition that they may be utilized continually at their original or designed
capacities and efficiencies for their intended purposes. Minor repair is the restoration of the
facility to a condition substantially equivalent to its original capacity. Minor replacement is the
substitution of component parts of equipment to extend its useful life.

In order to assure that the housing on the Site is kept in a decent, safe, and sanitary
condition, the buildings, grounds, and equipment are to be maintained in a manner that will
preserve their condition. “Grounds” includes lawns, roads, walks and other paved areas, trees
and plants, fences, play areas, drainage facilities, etc. “Buildings” includes roofs, attic spaces,
gutters and downspouts, walls, porches, foundations, crawl spaces, windows, floors, doors, etc.
“Equipment” covers all items such as utility lines and piping, heating and plumbing equipment,
pumps and tanks, ranges and refrigerators, tools, etc.

Set forth below are the standards for the degree of maintenance, repair and cleaning
necessary to qualify as “safe, decent and sanitary.” The Standards describe the minimum level
of cosmetic repair and degree of cleanliness necessary to effectively market the dwelling units
and 1o satisfy the needs of prospective residents. In brief] rental units are to be free of all defects
(as described herein) and have an appealing and desirable appearance.

EXTERIOR PROPERTY AREAS

A, Sanitation. Yards shall be clean and sanitary. All rubbish, garbage, trash, litter,
debris, and abandoned persenal property are to be removed from the grass, walks,
steps, parking arcas, and other grounds, as well as the roofs, gutters and window
wells.

B. Lawn Maintenance. Grounds shall be examined for proper drainage and, if
necessary, graded to prevent the accumulation of stagnant waler and to prevent
water from seeping into building structures. All soil areas shall be sodded or
seeded, as necessary, to prevenl erosion, except garden areas at scattered sites.
Weeds, saplings and uncut grass along the foundations of the house and garage,
the fences, thc walks, the parking areas, the sidewalk expansion joints and the
window wells are to be removed. All grounds are to be free of noxious weeds.
Bushes, hedges and trees are to be trimmed, if necessary. Grass shall be cut as
often as necessary so that it does not exceed five (5) inches in height. The yard
will be raked, as necessary.
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Walks and Steps. Cracks and Breakage. All front walks, sidewalks, rear walks,
steps, driveways and parking pads shall be maintained in such a manner that there
are no cracks or heaves large enough to create a safety hazard. Remove chipped
and loose picces of concrete and asphalt, as needed. Remove all graffiti.

EXTERIOR STRUCTURES -- DWELLING AND GARAGE

D.

Foundation, Walls, and Roof. All exterior surfaces shall be maintained in good
repair. They shall be free of holes, significant cracks, breaks and loose materials
to provide a sufficient covering for the underlying structural surface and prevent
any moisture from entering the dwelling. If the protective surface is paint, and if
more than 25% of the area is blistered, cracked, flaked, scaled, or chalked away, it
shall be repainted, weather permitting. All dirt, unsightly stains and graffiti are to
be removed. Prime doors shall open and close smoothly. Each prime door shall
have a properly working dead bolt lock with a newly changed cylinder.

Screens. Every window shall have a screen which fits tightly and securely to the
frame. Each screen shall be free of holes large enough for insects to penetrate or
tears longer than 1",

Gutters and Downspouts, If the structure has gutters and downspouts, they are to
be secured to the structure and free of leaves and other debris.

Garage. Overhead and service doors are to open and close smoothly and lock.
Remove all loose contents from the interior. Wipe up surface oil drippings and
spills. Broom sweep the floor.

Faucets. IFaucets and handles shall work properly.

Miscellaneous. Mailboxes, guardrails, railings, exterior lights, fences and clothes
line poles shall be properly anchored. Doorbells shall operate properly.

Wall Graffiti. Wall graftiti and other unsightly markings on exterior walls are to
be removed daily. If the graffiti is offensive in nature (profanity, gang slogans,
etc.) it will be removed immediately.

Those defictencies that are discovered during the winter that require warm weather to
properly correct are to be noted for summer repair.

INTERIOR PROPERTY AREAS

K.

Walls and Ceilings. All holes over one inch in diameter are to be filled. All
cracks are to be filled or taped and plastered. All holes of one inch in diameter or
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less are to be filled if they are present in sufficient number to give the surface an
undesirable appearance. All patches are to be sanded smooth. All wet plaster
shall be neatly primed. In cases of exiensive repatr, the entire wall shall be
primed.

L. Doors, Hardware, Room Trim, and Handrails. All surfaces shall be clean and free
of splashed or spilled paint. Doors shall open, close and latch smoothly and
properly. Door stops shall be installed for each door and be clean and intact.
Handrails shall be secure.

M. Floors, Stairs, Baseboards, and Comers. Remove all rubbish, garbage, trash,
litter, debris and abandeoned personal property. All surfaces shall be swept or
vacuumed. Carpet, if installed, shall be vacuumed, and, if it smells badly, has
paint spills, or is dirty or stained, shall be shampooed.

N. Window Areas. Tracks shall be free from dust, dirt and debris and lubricated so
that windows slide smoothly and close tightly. Frames and sills shall be free of
dust, dirt and mod. Curtain rods are to be securely installed over each window
opening unless drapery rods are already in place. New, or “like new”, window
shades are to be installed over each bedroom window and non-opaque bathroom
window. Dispose of and replace drapes and curtains in poor condition or that are
dirty. Window panes shall be intact, i.e., without heles, chips, missing pieces or
cracks, except for short corner cracks. Re-putty the windows, if necessary.
Window locks and other hardware shall function properly.

0. Electrical Fixtures. Outlets, Switch Plates, and Outlet Plates. Each light fixture
socket shall have a working light bulb. Each light fixture in the living areas shall
have a clean globe, lens or shade. Test each switch, socket, and outlet and repair,
if necessary. Light switch cover plates and electrical outlet cover plates shall be
clean, i.e., free of dirt, grease, grime and paint, and shall be in good condition and
intact, i.e., free of chips and cracks.

P. Plumbing Fixtures.

i. Faucets shall have adequate water flow, Iandles shall turn “on™ and “ofl”
easily and smoothly. Faucets shall not leak when “on” or “off.” Each
faucet shall have a properly installed and functioning aerator, if so
designed.

1. Drains shall be tested by a 30-second lukewarm water run to assure no
lcakage. Water shall empty from the sinks and tubs quickly. The drain
pipe shall look and feel dry. Each drain shall have a stopper or a basket,

i, Sinks and tubs shall be free of surface cracks or chips over one inch in
length.
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1v. Toilets shall operate properly. Toilet seats and covers shall be in “like
new” condition with no surface finish loss whatsoever.

V. Other plumbing and related fixtures, such as Kkitchen sprayers, shower
doors, and water main shutoffs shall work properly.

Q. Cabinets. Kitchen, medicine and other storage cabinets doors and drawers shall
open and close {reety. The attendant hardware shall be clean, secure, and operate
properly.

R. Stoves. All parts shall work properly. The exhaust fan filter shall be changed or
washed, if applicable. Each oven shall have an appliance bulb, broiler drip pan
and cover and two oven racks.

s. Heat Vents, Grilles, and Cold Air Return Grates. There shall be no broken or bent
grille work. Grilles and grates shall be kept free of dirt, dust, grime and debris.

T, Thermostat and Smoke Detector. The thermostat and smoke detector shall be
clean, intact, free of paint and tested to operate properly.

U. Basement. The ceiling, window openings, walls, pipes, ductwork, furnace and
waler heater are 1o be free of dirt, grease, spider webs and cobwebs. The floor
shall be broom swept clean of loose dirt and litter.  Windows and laundry tubs
shall be washed if dirty. Laundry plumbing shall operate properly. Any
basement bathroom interior and fixtures shall be kept clean. The furnace and
water heater shall be tested to work properly, and furnace filter replaced as
needed. Cap and close valve on unused pas lines. Seal dryer vent.

Attic. Accessible attics shall be tree of litter.

W.  Common Areas. The common areas and the enirances shall be inspected,
repaired, and cleaned as necessary.

X. Pest Control. The Site shall be free of all insect vermin. Remove all insect
vermin. Inspect for other vermin and exterminate, if necessary.
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EXHIBIT “C” TO CC&Rs

Community Development Commission of the County of Los Angeles
ANNUAL INSPECTION STANDARDS

In order to ensure that all units are maintained in a safe, sanitary, decent condition, the
Commission shall conduct a planned annual physical inspection of each dwelling unit, every
building, and all other facilities with a record of any item requiring repair or replacement. This
will include such items as plaster repairs, painting, termite inspection, roof deterioration,
overloading of electric circuits, corrosion control, floors, windows and screens, ranges,
refrigerators, fixtures and equipment. The inspection shall be made to the following standard:

DWELLING UNIT -

FLOORS (CARPET): Clean; no tears; no readily noticed marks or stains.

FLOORS (VINYL TILE): Clean; unbroken; no cracks; no unmatched tiles.

WALLS (PAINTED): Clean; smooth, unbroken surface (no holes); no marks; no peeling paint;
covering at {loor intact, clean.

WALLS (CERAMIC TILE): Tiles in place, secure, uncracked, unmarked (and free of paint),
grout intact, uncracked, clean; covering at floor intact, clean.

CEILINGS (SPACKLED): Clean, consistent texture; no marks; no surface breaks.

WINDOWS: Clean; glass unbroken, uncracked; frames secure; latches secure and easily
operated; movable parts operate smoothly and easily; screens in place, untorn, movable parts
operate smoothly and easily; weatherstripping intact and secure.

DRAPES: In place; clean, uniform appearance; no holes, tear; operating mechanism in place,
opens/closes smoothly and easily.

DOORS: Door and jambs intact and secure; surface unbroken and with uniform, finished
appearance; hardware (hinges, knobs, locks) operate smoothly and easily; door stops in place,
secure.

CLOSET FIXTURES: Rods, shelves in place, ¢lean, unbroken and unmarked.

ELECTRIC RECEPTACLES AND WALL SWITCHES: Fixtures and cover plates intact and
unbroken; 110 volt service available; surfaces clean with no evidence of burns on the cover
plates. Bathroom and kitchen receptacles protected by Ground Fault Interrupters.

LIGHT FIXTURES: Lamps, sockets, covers and control devices in place, intact, clean, secure,
unbroken and opcrable.
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HEATING, AIR COOLING EQUIPMENT: Thermostat operating properly (room temperature
within 3 degrees of setting): healing zone valve leak-free; base-board heating fixtures intact,
clean.

VENTILATION FANS/HOOQODS: Fans and lights operable without excessive noise or vibration;
filters in place, intact and clean.

KITCHEN CABINETS: Doors, drawers, shelves and hardware in place, clean, intact; surfaces
of smooth, unbroken, uniform appearance; all movable parts operate smoothly and easily.

KITCHEN COUNTERTOPS: Surface smooth, unbroken, unmarked, uniform color.

KITCHEN RANGE: External and internal surfaces intact and clean (including under top cover);
controls function smoothly and easily, surface burners, bake and broil elements ignite and
maintain design performance; doors and drawers operate smoothly and easily.

GARBAGE DISPOSER.: Clean, intact, working properly without excessive nose; splashguard in
place, intact, firm.

SINKS: Faucets operate providing a sufficient flow of water (2 to 3 gallons/minute) and shut off
free of drips; no evidence of water lecakage on top of sink or at drain under sink; drains flow
freely with no backup with faucets open fully; sink surface clean, unbroken with no marks or
discoloration.

BATHTUB/SHOWER: Faucets operate providing a sufficient flow of water (3 to 5
gallons/minute) and shut off free of drips; drains flow freely with no backup with faucets open
fully; tub surface clean, unbroken with no marks or discoloration; grout intact, clean and
unbroken; hot water temperature between 105 and 120 degrees (110 degrees at the tap

recommended).

MEDICINE CABINET: In place, intact, mounted securely; surface unbroken; mirror intact,
clean, uncracked; shelves in place, clean, intact; door intact, operates smoothly and easily, closes
securely.

BATHROOM SINK. COUNTERTOP: Clean, intact; surfaces of smooth, unbroken, uniform
appearance.

BATHROOM TOWEL BARS, GRAB BARS. SOAP DISH AND TOILET PAPER HOLDER:
In place, clean, intact and secure.

TOILET: Intact, mounted securely; no evidence of leakage at the wax ring; no evidence of
softness or spring in the toilct base; flushed properly draining all solid waste; after flush, tank
refills quickly (20 to 30 seconds); no water leakage into the tank or into the bowl at completion
of the flush cycle; seat secure, with clean unbroken surface,
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PESTS. VERMIN: No evidence of presence/infestation.

SMOKE DETECTORS: Operate when tested with approved smoke-tester.

SAFETY EQUIPMENT: Fire extinguishers inspected and adequately charged.

INTERCOM AND REMOTE DOOR OPENER: Audible transmission and effective door latch
operation.

COMMON AREAS, GROUNDS AND STRUCTURES -

LOBBY AND HALLWAY FLOORS (CARPET): Free of obstruction and litter; clean; no tears,
marks, stains; carpet seams secure.

LOBBY AND HALLWAY FLOORS (VINYL TILE): Free of obstruction and litter; clean;
unbroken; no cracks; no unmatched tiles.

WALLS AND CEILINGS (PAINTED): Clean; free of defacing; smooth, unbroken surface (no
holes); no marks; no peeling paint; covering at floor intact, clean.

INTERIOR AND EXTERIOR LIGHT FIXTURES; Lamps, sockets, covers and control devices
in place, intact, clean, secure, unbroken and operable.

DOORS: Door and frames intact and secure; surface unbroken and with uniform, finished
appearance (free of defacing); hardware (hinges, knobs, locks) operate smoothly and easily; door
stops in place, secure.

MAILBOXES: Clean; clearly labeled; individual boxes secure.

FIRE EXITS: Doors and exits smoothly and easily operable; signs clearly marked, visible
secure and intact.

UNIT ENTRANCES: Unit number clearly identified; doors secure (see Unit Inspection [form).

TRASH ROOMS. MAINTENANCE SHOP AND STOREROOM AND UTILITY ROOMS:
Clean, free of odors; doors in place and secure; stored items orderly.

FIRE ALARM SYSTEMS: Inspected by safety inspectors within specified frequency.

FIRE EXTINGUISHERS: In place; filled; inspected with specified frequency.

ELEVATORS: Odor-free; floors and walls of cab clean, free of defacing, smooth, unbroken
surface (no holes), no marks; doors working properly; [loor buttons working properly; floor
number clearly marked and visible in each hallway at the elevator exit; ventilation fan operating
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quietly; emergency call system functioning as designed; equipment inspected and maintenance
work performed on contract schedule.

DRIVEWAYS AND PARKING LOTS: Clean; litler and graffiti-free; {ree of obstructions
(especially abandoned or inoperable vehicles); surface unbroken, free of oil stains; painted
stripes clearly visible; handicapped parking signs clearly visible.

GROUNDS AND STRUCTURES

SIDEWALKS AND STAIRWELLS: Clean; litter and graffiti-free; free of obstructions; smooth,
unbroken surface (free of tripping hazards).

UTILITY METERS: Intact, covers secure.

TRASH AREAS: Free of debris; containers and covers secure, free of graffiti, in good repair.

ROOFS: Surface unbroken; no sign of puddling; free of litter, foreign objects; flashing intact
and sealed; stacks and vents free of obstruction; gutters and downspouts clean, clear and secure.

LAWNS: Grass trimmed to no more than 3" high; litter-free; borders edged; weed-free; no bare
spots.
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EXHIBIT “D” TO CC&RS

Community Development Commission of the County of Los Angeles
PREVENTATIVE MAINTENANCE STANDARDS

Preventive maintenance based on regular methodical inspections is the action taken to
avoid or minimize the need for more costly measures at some future time. It is performed prior
to actual breakdown thereby preventing costly replacements and, in the case of operating
equipment, lengthy shutdown. Effective preventive maintenance reduces long-range operating
costs and lessens the necessity for major restorations and improvements. Preventive
maintenance shall include, but is not limited to, the following, and shall include all other items
affecting the health and safety of the tenants (pursuant to California Health & Safety Code 17910

et seq.):

Scheduled checking, adjusting, cleaning, and lubricating heating equipment.

Periodic inspection of ranges, hot water heaters, and space heaters for mechanical
performance and for needed replacement of worn or broken parts.

Inspecting, servicing, and replacing worn parts in electro-mechanical equipment.
Checking and repairing plumbing fixtures, toilet tanks, drains, condition of porcelain, ctc.
Termite and vermin inspection and elimination, by a Commission licensed firm.

Periodic interior and exterior painting.

Inspecting and patching roofs, gutters, downspouts, and flashing.

Inspecting underground facilities for corrosion and control thereof.

Inspecting for condensation, dampness, and fungus in wood and for rust in iron
components and taking appropriate corrective measures.

Patching paved surfaces and sealcoating, as needed.

Correcting erosion and drainage deficiencies.

Fertilizing and cultivating planted arcas.

Installing protective barriers, where needed, for planted areas and trees.
Checking fire safety equipment for operable use.

Caulking around bathtubs, tiles, countertops, windows, and doors to avoid water damage.
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Administration and implementation of the preventative maintenance program shall be
performed on the following schedule or a schedule approved by the Commission prior to

implementation:
1. Annual Dwelling Inspections and Corrections
2. Heating Furnace Services:
Minor Inspections and Services
Major Inspections and Services
3. Fire Extinguisher and Alarm Inspections
and Services
4, Range Hood and Motor Inspections and Services
5. Project Site Inspections and Corrections
6. Roofing Inspections and Corrections
7. Project Fencing Inspection
8. Security Lighting [nspections and Services
9. Trees and Shrubbery Inspections and Corrections
10. Water Heater Inspections and Services
11, Sewer Lift Station Inspections and Services
12. Septic Tank Inspections and Services
13.  Street Pavement Inspections and Corrections
14, Weather Stripping and Caulking
15. Interior Painting of Units
16.  Exterior Painting of Units:

Wood siding and trim
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Aflordability _55 years; No./size of HOMEL units, income levels:

HHOME-assisted units.
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EXHIBIT “F” TO HOMLE LOAN AGREEMENT

PROJECT DESCRIPTION




1.

Scope of Development
Sierra Bonita Project

STATEMENT OF PURPOSE

The purpose of this project is to construct 42 affordable apartments (including
one manager's unit) targeted to very-low-income tenants with special needs, at-
grade and subterranean parking and a street-level commercial space to be used
initially by a community-serving nonprofit organization. The site has been
occupied on an interim basis by the City's Facilities Division for its maintenance
yard. The City is committed tc maintaining the availability of affordable housing
opportunities for its residents. The use of this parcel offers the unique
opportunity to accomplish this objective.

. SITE DESCRIPTION

The project is located on the southeast corner of Santa Monica Boulevard and
Sierra Bonita Avenue. The assessor's parcel number is §530-018-900. The
parcel has 105 lineal feet of frontage along Santa Monica Boulevard and a depth
of 125 lineal feet for a site area of 13,128 square feet. The site is flat.

The commercial site is zoned CC, Community Commercial. The setbacks are 1
foot at the north, 3 feet at the west, 1 foot at the east, and O feet at the south.
The building will be a maximum of 50 feet high. For further information please
refer to Exhibit A for Assessor's Map, Exhibit B for Aerial Photograph and Exhibit
C Site Map.

CONSTRUCTION/REHABILITATION STRATEGY

A. GENERAL

The architectural firm for the project is Tighe Architecture of Santa Monica,
California. The firm of John Mutlow, FAIA, and Associates will provide additional
review. The design team has developed Schematic Design Documents that
include the scope of work and conceptual site design for the proposed project,
which the Planning Commission has approved. The architectural team will
prepare construction documents per the timeline outlined in the Schedule of
Performance.

B. DESIGN

The proposed project contains four stories of housing over a taller ground floor of
commercial/office space. The ground floor contains retail/office space along the
Santa Monica Boulevard elevation, and a community room, entrance stairs and
service spaces (office and bathroom) along the Sierra Bonita Avenue elevation.



Grade-level parking for the non-residential component of the building is located
at the rear of the building abutting the alley. A ramp down to the subterranean
parking area which houses the residential parking is located at the southeast
corner of the building adjacent to the rear alley.

The upper four residential floors are arranged around a central courtyard that is
open to Sierra Bonita Avenue at the west end of the building. The courtyard is
located on a podium above the first story, features walkways through a
landscape of ground cover, bamboo, and pebbles, and is lined with an open
walkway that encircles the courtyard on all four sides. Patios that provide private
open space for the residential units line the courtyard.

The top floor of the building steps back 20 feet at the west side of the fourth story
in order to moderate the bulk of the building along Sierra Bonita Avenue. A solar
panel canopy shades the end of each of the wings at the Sierra Bonita edge of
the building. These solar panel canopies are turned at right angles to make up a
horizontal screen that runs the height of the building. Flanking each horizontal
band of solar panels, towards the center of the Sierra Bonita fagcade is a vertical
garden ftrellis that will support vines. The residential entrance to the building is
recessed into the center of the Sierra Benita frontage, incorporating both an at-
grade doorway to the elevator lobby and exterior stairs which lead to all four
residential levels. At the western edge of the courtyard above the first floor is a
three story high structural steel braced frame covered in fiber-glass fireproofing.

C. INTERIOR - RESIDENTIAL

The residential units on the upper four stories consist of one-bedroom units
measuring approximately 620 square feet each. 32 of the units each contain
approximately 100 square feet of private open space while 10 of the units do not
contain any private open space. Laundry facilities and other support services are
located on the first floor.

The design of the housing units will address the special needs of disabled adult
residents. Each unit will be a one bedroom unit and will include a fult bath, a
living room/dining room combination and a kitchen. Natural light will be provided
by a large sliding glass doors. Cross ventilation wiil make the building’s users
more comfortable and less dependent on mechanical ventilation. Apartment
fenestration facing Santa Monica Boulevard will be noise-abating. All units shall
be constructed to the same standard, in a gocd and workman like manner, and
with the same quality of building materials. .

D. INTERIOR — COMMERCIAL

The new structure is proposed to contain approximately 3,850 square feet of
ground floor commercial space along Santa Monica Boulevard and includes a
community room.



E. PARKING — RESIDENTIAL AND COMMERCIAL

The project has a total of 42 parking stalls. The commercial floor has 13 parking
spaces accessed from the rear alley. 29 additional parking spaces for the
residential units are located in a one-level subterranean garage accessed from
the rear alley.

F. OUTDOOR SPACE AND LANDSCAPING FEATURES

The landscape architect is Ahb'e Landscaping Architects of Culver City,
California. Approximately 2,250 square feet of common open space is provided
in a central courtyard on the second podium level. Additional common open
space is provided in two roof gardens located on the west side of the fifth floor.
Turf will be installed along the Sierra Benita parkway with landscape curb
extension bump-outs at the north and south end of the project and a bump-out
for the walkway opposite the front residential door of the project. There are no
mature trees on the property.

G. SUSTAINABILITY.
The project will conform with the Green Building Requirements and Incentives.



EXHIBIT “G” TO HOME LOAN AGREEMENT

SITE PLAN & ELEVATIONS




EXHIBIT “H” TO HOME LOAN AGREEMENT

DEVELOPMENT PRO FORMA




Copy of Sierra Bonita 2007 07 25 MHP RDA RENTS appraised land value +commercial rent REPAYS WEHO (2)58U

Estimate of Project Costs (Assumas pravailing wage) TOTAL  HOUSING CCOMMERCIAL
Lotarea 13,125 sq ft
Construction Costs S5Q.FT PER SQFT. COST
Site Improvements 10,007 71.68 719,300 716,300
Structures
Residential Sq. Ft. 29 964 180.66 5,413 441 5413,441
Parking 34 11,100 178 74 1,984,050 1,784,768 199,283
Solar 425,000 425,000
Commercial 3,826 200.00 765,200 0 765,200
Subtotal Construction 44,880 9,306,991 8,342,509 964 483
Bond & Insurance 2.84% 264 589 237,169 27,419
Off-site improvements & Demo. 4,055 111,000 111,000
Overhead, Gen. Req. & Fee 13.55%% 1,300,339 1,165 585 134,754
Tatal Construction Cost 234 673 10,982,918 9,856,262 1,126,656
Construction Fees D
fFees & Permits 240,255 240,255 0
Impact Fees 182,963 182,963 v}
Utility Fees/Transformer/Moving Phone Lines 150,000 134,813 15,387
Survey & Engineering (structural, civil, MEP) 237,500 213,137 24 363
Landscape Architect 34,000 34,000 [
Environmental 10,000 8974 1,026
Tank removaliremediation 100,000 89 742 10,258
Soils Engineering 25,000 22,435 2,565
Architect's Fee - Design 2.47% 271,726 243,852 27,874
Architecture - Reimbursibles 0.50% 54,915 49,281 5633
Architect's Fee - Inspaction 0.45% 45,439 44,367 5,072
Construction Management 70,000 62 819 7,181
Security 34,700 31,140 3,560
inspection & testing labs 2.50% 274 573 246 407 28 166
Subtotal -- Construction Fees 1,735,070 1,603,985 131,085
General Development Cosis
Canslruction Loan Interest Loan Amount $11,000,00C 616,000 552,809 63,191
Mos. 16 Int. Rate 7.00%
Construction Loan Interest After Placed In Servi 4 256,667 256,667 Q
Less Income from Rents 0 o] 2
Construction Loan Fees 1.50% 165,000 148,074 16,928
Predevelopment Loan Interest & Lean Amount $0 0 0 o]
Mos 24 Int. Rata 7 00%
Real Estate Taxes During Construction 79,313 74,241 5,072
Builders Risk/Liability Insurance 263,673 236 626 27,048
Permanent Loan Fees 0.50% 0 0 0
Rate Lock Fee 0.25% 0 0 1}
Lender Legal, Appraisal, etc. 45 000 40,384 4.616
Appraisal 13,500 12,115 1,385
Markat Study 7.000 7,000 o]
Qrganizatianal/Syndication 5,000 5,000 0
Legal Fees - Real Estate 50,000 44,871 5,129
Legal Fees - Syndication 25,000 25000 a
Bond Counsel 40,000 40,000 0
Trustee Fee 0.20% 22,000 22,000 1}
Debt Monitoring Fee 3,500 3,500 0
CDLAC Faes 0.0350% 3.850 3,650 c
issuer Fees 0.2500% 27,500 27,500 o}
Financial Agvisar 30,000 30,000 0
Beond Contingency 40,000 10,000 u]
Title and Recording Expenses 45,000 40,384 4,616
Relocation 0 ° 0
Rentup & Marketing 8,400 8,400 0
Capitalized Reserve for Social Services 500,000 500,000 0
Capitalized Operating Subsidy 1,500,000 4,500,000 0
Capitalized Operating Reserve 3 57,944 57,944 0
TCAC Fees 25,393 25,393 &
Soft Cost Contingency 3,661,714 2.05% 75,000 67,306 76594
Construction Contingency 10.00% 1,088,292 1,098,292 0
Furnishings 75,000 75,000 u]
Tenant Improvements 100,000 [ 100,000
Syndication Costs 20,000 20,000 al
Accounting & Audit 15,241 15,241 o
Subtetal -- Genaral Development Cost 5.183,273 4,947 595 235,677
SUBTOTAL PROJECT COSTS 17,901,261 16,407,842 1,493,418
Consultant/Project Manager 111,000 111,000 o}
Daveloper Fee 732000 732,000 732,000 o]
Deferred Developer Fee [ 1} 0
Lang Valus $87 500 per unit 3,675.000 3,675,000 0
|TOTAL REPLACEMENT CQOST 22,419,261 20,925,842 1,493,418
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Summary Costs Financing:

CONSTRUCT. PERMANENT JUNIT

DEFERRED DEVELOPER FEE 30 $0 $0
DEFERRED COSTS & FEES $2,057,944 $0 $0
WEHO Loan for Commercial Costs £1,493,418 $1,493 418 $35,558
City of West Hollywoed - Land $3,675,000 $3,675,000 $87,500
City of West Hollywoed Rent Subsidy Grant $0 $1,500,000

City of West Hollywood - Housing Loan $2,461,727 $3,019,671 571,897
County of Los Angales $1,831,172 $3,000,000 $71,429
CONSTRUCTION LOAN (Bond Issue} % of Aggregate: 59.19% $11,000,000 30 50
PERMANENT LOAN Residential $0 30 30
TC EQUITY 1.71% $100,C00 35,864,749 $136,637
AHP $0 $205,000 $4,581
MHP $0 $3.661,422 $687.177
Private Loan Commarcial 50 30 30

TOTAL SOURCES $22 418,261 522,419,261 $498,078
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HOME PROGRAM REQUIREMENTS

SUMMARY OF FEDERAL PROGRAM REQUIREMENTS

All developments which are assisted using HOME program funds must comply with all of the
following federal laws, executive orders, and regulations pertaining to fair housing and cqual
opportunity, as sct forth in 24 CFR part 3, subpart A.

Title VI of the Civil Rights Act of 1964, As Amended (42 U.S.C. 2000d) -- States that no person
may be excluded from participation in, denied the benefits of, or subjccted to discrimination
under any program or activity receiving federal financial assistance on the basis of race, color, or
national origin. Its implementing regulations may be found in 28 CFR Part 1,

Title VIII of the Civil Rights Act of 1968, As Amended "the Fair Housing Act” (42 U.8.C, 3601)
-- Prohibits discrimination in the sale or rent of units in the private housing market against any
person on the basis of race, color, religion, sex, national origin, familial status or handicap. Its
implementing regulations may be found in 24 CIR Part 100-113.

Equal Opportunity in Housing (Executive Order 11063, As Amended by Executive Order 12259)
-- Prohibits discrimination in housing or residential property financing related to any federally
assisted activily against individuals on the basis of race, color, religion, sex or national origin.
Implementing regulations may be found in 24 CFR part 107.

Age Discrimination Act of 1975, As Amended (42 U.8.C. 6101) -- Prohibits age discrimination
in programs receiving federal financial assistance. Its implementing regulations may be found in
24 CFR Part 146.

Equal Employment Opportunity, Executive Order 11246, As Amended -- Prohibits
discrimination against any employee or applicant for employment because of race, color,
religion, sex, or national origin. Provisions to effectuate this prohibition must be included in all
construction contracts exceeding $10,000. Implementing regulations may be found at 41 CFR
Part 60.

HOME PROGRAM TENANT MONITORING

All HOME projects must comply with the HOME Program tenant menitoring procedurcs
established by the Commission, pursuant to 24 CFR Part 92 Sections 232 and 253. New
construction projects must comply for 20 years, and rehabilitation projects for 5, 10, or 15 years
as set forth in the HOME Program regulations. After HOME Program requirements no longer
apply, the Commission will continue monitor the projects for the full term of this agreement.

HOME PROGRAM CHDO RECERTIFICATION

1
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All Developers of projects that receive HOME funds as a Community Housing Development
Organization (DHCO) must comply with the HOME Program CHDO recertification and
monitoring procedures established by the Commission. New construction projects must comply
for 20 years, and rehabilitation projects for 5, 10, or 15 vears as set forth in the HOME Program
regulations.

AFFIRMATIVE MARKETING
Use of the Fair Housing logo, or equal oppertunity language

A description of what the developer will do to affirmatively market housing assisted with HOME
funds.

A description of what developer will do to inform persons not likely to apply for housing without
special outreach.

Maintenance of records to document actions taken to affirmatively market HOME-assisted units
and to assess marketing effectiveness.

Description of how cfforts will be assessed and what corrective actions will be taken where
requirements are nol met.

CONFLICT OF INTEREST

No owner, developer, or sponsor of a project assisted with HOME funds, or any officer,
employee, agent, or consultant of such may occupy a HOME-assisted unit in the project, unless a
waiver in writing is first obtained from the Commission. This provision does not apply to an
employee or agenl who occupies the unit as the project manager or maintenance worker.

SUMMARY OF FEDERAL PROGRAM REQUIREMENTS
WHAT SECTION 504 REQUIRES

HHUD's Scction 504 regulations require that a recipient of Federal financial assistance ensure that
its program, when viewed in its entirety, is accessible to persons with disabilities. (24 CFR 8.20)
In order to meet this obligation, participants in the HOME Program must:

o To the maximum extent feasible, distribute accessible units throughout the projects
and sites, and make them available in a sufficient range of sizes and amenities so as
not to limit choice.

e Adopt suitable means to assure that information regarding the availability of
accessible units reaches elipible individuals with disabilities. They must also take
reasonable nondiscriminatory steps to maximize use of such units by eligible
individuals.
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s  When an accessible unit becomes vacant, before offering the unit to an individual
without a disability, offer the unit: first, to a current occupant of the project
requiring the accessibility feature; and second, to an eligible qualified applicant on
the waiting list requiring the accessibility features.

e When an applicant or tenant requires an accessible feature or policy modification
to accommodate a disability, a federally assisted provider must provide such
feature or policy modification unless deing so would result in a fundamental
alternation in the nature of its program or an undue finanecial and administrative
burden. Sec 24 CFR 8.4, 8.24, and 8.33 for further requirements and guidance.

s Providers are required to ensure that information about their programs is
disseminated in a manner that is accessible to persons with disabilitics. For
example, special communication systems can greatly increase the effectiveness of
outreach and ongoing communication (e.g., Telecommunications Devices for the
Deaf (TTY), materials on tape or in Braille).

e Providers must cnsurc that activities and meetings are conducted in accessiblc
locations.

Participants in the HOME Program may:

s Ask applicants for information that can demonstrate that they can meet the
obligations of tenancy including financial information, refercnces, prior tenancy
hisiory, etc, However, housing providers may nol inquire into the nature and
severity of an applicant or tenant's disability, nor may they ask persons with
disabilities questions not asked of all applicants, apply different types of screening
criteria, or assess an applicant's ability to live independently.

o Ask if the applicant qualifies for a housing program or unit designed for persons
with a disability, when the housing program or unit is destgned for such persons,

» Consider including a lease provision that requires a non-disabled family occupying
an accessible unit to move if a family with a disability needing that size unit
applies and there is an appropriately sized non-accessible unit available for the
relocating family.

All recipients and sub-recipients must conduct self-evaluations of compliance with Section 504.

COMMUNITY BUSINESS ENTERPRISE

Executive Orders 11625, 12432, and 12138 (Community Business Enterprise)
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Developer must prescribe procedures acceptable to HUD for a minority outreach program to
ensure the inclusion, to the maximum extent possible, of minorities and women and entities
owned by minorities and women in all contracts. See 24 CFR 85.36(e) of which its appendices
provide guidance {rom HUD on acceptable outreach practices.

SITE AND NEIGHBORHOOD STANDARDS

Housing provided through the HOME program must promote greater choice of housing
opportunities. Specific rules are as follows:

HOME-provided housing must be suitable from the standpoint of facilitating and furthering full
compliance with the Title V1 of the Civil Rights Act - 1964, the Fair Housing Act, and Executive
Order 11063.
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COMMISSION REQUIREMENTS

The Borrower agrees to comply with the following Commission requirements:

1.

L8]

Termination for Improper Consideration

Commission may, by written notice to the Borrower, immediately terminate the right
of the Borrower to proceed under this Agreement if it is found that consideration, in
any form, was offered or given by Borrower, either directly or through an
intermediary, to any Commission officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the award,
amendment or extension of this Agreement or the making of any determinations with
respect to the Borrower’s performance pursuant to this Agreement. In the event of
such termination, Commission shall be entitled to pursue the same remedies against
the Borrower as it could pursue in the event of default by the Borrower.

The Borrower shall immediately report any attempt by a Commission officer or
employee 1o solicit such improper consideration. The report shall be made cither to

Commission’s Executive Director or his designee.

Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

Confidentiality of Reports

The Borrower shall keep confidential all reports, information and data received,
prepared or assembled pursuant to performance hereunder. Such information shall
not be made available to any person, firm, corporation or entity without the prior
written consent of Commission.

Commission’s Quality Assurance Plan

Commission will evaluate Borrower’s performance under this Agreement on not less
than an annual basis. Such evaluation will include assessing Borrower’s compliance
with all contract terms and performance standards. Borrower deficiencies which
Commission determines are severe or continuing and that may place performance of
the Agreement in jeopardy, if not corrected, will be reported to the Board of
Commissioners. The report will include improvement/corrective action measures
taken by Commission and Borrower. If improvement does not occur consistent with
the corrective measure, Commission may terminate this Agreement or seek other
remedies as specified in this Agreement.

Borrower’s Warranty of Adherence to Commission’s Child Support Compliance
Program




Borrower acknowledges that the Commission has established a goal of ensuring that
alt individuals who benefit financially from the Commission through contract are in
compliance with their court-ordered child, family and spousal support obligations, in
order to mitigate the economic burden otherwise imposed upon the taxpayers of the
County of Los Angeles County.

As required by the Commission’s Child Support Compliance Program and
without limiting Borrower’s duty under this Agreement to comply with all
applicable provisions of law, Borrower warrants that it is now in compliance and
shall during the term of this Agreement maintain compliance with employment
and wage reporting requirements as required by the Federal Social Security Act
(42 USC Section 653a) and California Unemployment Insurance Code Section
1088.5, and shall implement all lawfully served Wage and Earnings Withholding
Orders or District Attorney Notices of Wage and Earnings Assignment for Child
or Spousal Support, pursuant to Code of Civil Procedure Section 706.031 and
Family Code Section 5246(b).

Termination For Breach of Warranty to  Maintain  Compliance With
Commission’s Child Support Compliance Program

Failure of Borrower to maintain compliance with the requirements set forth in
Paragraph 4, “Borrower’s Warranty of Adherence to Commission’s Child Support
Compliance Program™ shall constitute a default by Borrower under this
Agreement.  Without limiting the rights and remedies available to the
Commission under any other provision of this Agreement, failure to cure such
default within 90 calendar days of written notice shall be grounds upon which the
Commission may terminate this Agreement pursuant to said paragraph 4 and
pursue debarment of Borrower, pursuant to Commission policy.

Post Most Wanted Delinquent Parents List

Borrower acknowledges that the County places a high priority on the enforcement of
child support laws and the apprehension of child support evaders. Borrower
understands that it is County's and Commission's policy to strongly encourage all
Borrowers to voluntarily post an entitled “L..A.’s Most Wanted: Delinquent Parents”
poster in a prominent position at Contractor’s place of business. The Child Support
Services Department (CSSD) will supply Borrower with the poster to be used.

Independent Contractor

This Agreement does not, is not intended to, nor shall it be construed to create the
relationship of agent, employee or joint venture between the Commission and the
Bomrower.

Drug-Free Workplace Act of the State of California




10.

1.

12.

13.

Borrower certifies under penalty of perjury under the laws of the State of Califorma
that the Borrower will comply with the requirements of the Drug-Iree Workplace
Act of 1990.

Compliance with Laws

The Borrower agrees to be bound by applicable federal, state and local laws,
regulations, and directives as they pertain to the performance of this Agreement. If
the compensation under this Agreement is in excess of $100,000 then Borrower shall
comply with applicable standards, orders, or requirements issued under section 306
of the Clean Air Act (42 U.8.C. 18575h), section 508 of the Clean Water Act (33
U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency
Regulations (40 CFR part 15).

The Borrower must obtain and present all relevant state and local insurance, training
and licensing pursuant to services required within this Agreement.

Borrower shall comply with the following laws:

Civil Rishts Act of 1964, Title VI (Non-discrimination in Federally Assisted
Programs)

Borrower shall comply with the Civil Rights Act of 1964 Title VI which provides
that no persen shall, on the grounds of race, color, or national origin, be excluded
from participation in, be denied the benefits of, or be subjected to discrimination
under any program or activity receiving lederal financial assistance.

Section 109 of the Housing and Community Development Act of 1974

Borrower shall comply with Section 109 of the Housing and Community
Development Act of 1974 which states that no person in the United States shall, on
the grounds of race, color, national origin, or sex be cxcluded from participation in,
be denied the benefits of, or be subjected to discrimination under any program or
activity funded in whole or in part with funds made available under this title.

Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973

Borrower shall comply with the Age Discrimination Act of 1975 and section 504 of
the Rehabilitation Act of 1973, which require that no person in the United States
shall be excluded from parlicipating in, denied the benefits of, or subject to
discrimination under this Agreement on the basis of age or with respect to an
otherwise qualified disabled individual.

Executive Order 11246 and 11375, Egual Opportunity in Employmeni (Non-
discrimination in Employvment by Government Contractors and Subcontractors)




Borrower shall comply with Executive Order 11246 and 11373, Equal Opportunity
in Employment which requires that during the performance of this Agreement, the
Borrower will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, national origin, age, ancestry, marital status, or
disability. The Borrower will take affirmative action to ensure that applicants are
employed, and that employees are treated fairly during employment, without regard
to their race, color, religion, sex or national origin. Such action shall include, but not
be limited to the following: employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoft or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. The
Borrower agrces to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the contracting officer setting
forth the provisions of the non-discrimination clause.

The Borrower will, in all solicitations or advertisements for employees placed by or
on behalf of the Borrower, stale that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national
origin.

The Borrower will send to each labor union or representative of workers with which
he has a collective bargaining Agreement or other contract or understanding, a
notice to be provided by the agency of the Borrower's commitments under Section
202 of Executive Order No. 11246 of September 24, 1965, and shall post copies of
the notice in conspicuous places available to employees and applicants for
employment. The Borrower will comply with all provisions of Executive Order No.
11246 of September 24, 1965, and of the rules, regulations and relevant orders of the
Secretary of Labor.

The Borrower will furnish all information and reports required by the Executive
Order and by the rules, regulations and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to its books, records, and accounts by Commission
and the Secretary of Labor for purposes of investigation to ascertain compliance
with such rules, regulations and orders.

In the event of Borrower's noncompliance with the non-discrimination clauses of
this Agreement or with any of such rules, regulations or orders, this Agreement may
be canceled, terminated or suspended in whole or in part and the Borrower may be
declared incligible for further Government contracts in accordance with procedures
authorized in the Executive Orders and such other sanctions may be imposed and
remedies invoked as provided in the Executive Order or by rule, regulation or order
of the Secretary of Labor, or as otherwise provided by law.

The Borrower will include the provisions of these paragraphs in every subcontract or
purchase order unless exempted by rules, regulations, or orders of the Sccretary of
Labor issued pursuant to Scction 204 of the Executive Order No. 11246 of



14.

16.

September 24, 1963, that such provisions will be binding upon each subcontractor or
vendor. The Borrower will take such actions with respect to any subcontract or
purchase order as Commission may direct as a means of enforcing such provisions
including sanctions for noncompliance, provided however, that in the event the
Borrower becomes involved in, or is threatened with litigation by a subcontractor or
vendor as a result of such direction by Commission, the Borrower may request the
United States to enter into such litigation to protect the interests of the United States.

Notice to Emplovees Regarding the Federal Earned Income Credit

Borrower shall notify its employees, and shall require each subcontractor 1o notify
its employees, that thcy may be eligible for the Federal Farned Income Credit under
the federal income tax laws. Such notice shall be provided in accordance with the
requirements set forth in [nternal Revenue Service Notice 1015,

Use of Recycled-Content Paper Products

Borrower agrees to use recycled-content paper to the maximum extent possible on
the Project in order to reduce the amount of solid waste deposited at the County

landfilis.

Borrower Responsibility and Debarment

A, A responsible Borrower is a Borrower who has demonstrated the attribute
of trustworthiness, as well as quality, fitness, capacity and experience to
satisfactorily perform the contract. It is the policy of the Commission to
conduct business only with responsible Borrowers.

B. The Borrower is hereby notified that if the Commission acquires
information concerning the performance of the Borrower on this or other
contracts which indicates that the Borrower is not responsible, the
Commission may, in addition to other remedies provided in the contract,
debar the Borrower from bidding on Commission contracts for a specified
period of time not to exceed 3 years, and terminate any or all existing
contracts the Borrower may have with the Commission.

C. Commission may debar a Borrower if the Board of Commissioners finds,
in its discrction, that the Borrower has done any of the following: (1)
violaled any term of a contract with the County, the Commission or the
Housing Authority of the County of Los Angeles (HACOLA), (2)
committed any act or omission which negatively reflects on the
Borrower's quality, litness or capacity to perform a contract with the
County, the Commission or HACOLA or any other public entity, or
engaged in a pattern or practice which negatively reflects on same, (3)
committed an act or offense which indicates a lack of business integrity or



business honesty, or (4) made or submitted a false claim against the
County, the Commission or HACOLA or any other public entity.

If there is evidence that the Borrower may be subject to debarment,
Commission will notify the Borrower in writing of the evidence which is
the basis for the proposed debarment and will advise the Borrower of the
scheduled date for a debarment hearing before the Contractor Hearing
Board.

The Contractor Hearing Board will conduct a hearing where evidence on
the proposed debarment is presented. The Borrower and/or the Borrower’s
representative shall be given an opportunity to submit evidence at that
hearing. After the hearing, the Contractor Hearing Board shall prepare a
proposed decision, which shall contain a recommendation regarding
whether the Borrower should be debarred, and, if so, the appropriate
length of time of the debarment. If the Borrower fails to avail itsel{ of the
opportunity to submit evidence to the Contractor Hearing Board, the
Borrower may be deemed to have waived all rights of appeal.

After consideration of any objections, or if no objections are submitted, a
record of the hearing, the proposed decision and any other
recommendation of the Contract Hearing Board shall be presented to the
Board of Commissioners. The Board of Commissioners shall have the
right to modify, deny or adopt the proposed decision and recommendation
of the Hearing Board.

If a Borrower has been debarred for a period longer than five years, that
Borrower may, after the debarment has been in effect for at least five
years, submit a written request for review of the debarment determination
to reduce the period of debarment or terminate the debarment. The
Commission may, in its discretion, reduce the period of debarment or
terminate the debarment if it finds that the Borrower has adequately
demonstrated onc or morc of the following: (1) elimination of the grounds
for which the debarment was imposed; (2) a bona fide change in
ownership or management; (3) material cvidence discovered after
debarment was tmposed; or (4) any other reason that is in the best interests
of the Commission.

The Contractor Hearing Board will consider a request for review of the
debarment determination only where (1) the Borrower has been debarred
for a period longer than five years; (2) the debarment has been in effect for
at least five years; and (3) the request is in writing, states one or more of
the ground for reduction of the debarment pcriod or termination of the
debarment, and includes supporting documentation. Upon receiving an
appropriate request, the Contractor Hearing Board will provide notice of
the hearing on the request. At the hearing, the Contractor Hearing Board
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shall conduct a hearing where evidence on the proposed reduction of
debarment period or termination of debarment is presented. This hearing
shall be conducted and the request for review decided by the Contractor
Hearing Board pursuant to the same procedures as for a debarment
Hearing.

The Contractor Hearing Board’s proposed decision shall contain a
recommendation on the request to reduce the period of debarment or
terminate the debarment. The Contractor Hearing Board shall present its
proposed decision and recommendation to the Board of Commissioners.
The Board of Commissioners shall have the right to modify, deny or adopt
the proposed decision and recommendation of the Contractor Hearing
Board.

L. These terms shall also apply to subcontractors and subconsultants of
County, HACOLA, or Commission contractors, consultants, vendors and
agencies.

Section 3 of the Housing and Communily Development Act of 1968. as Amended

. The work to be performed under this Agreement is subject to the requirements of

Section 3 of the Housing and Urban Development Act of 1968, as amended, 12
U.S.C. 1701u (Section 3). The purpose of Section 3 is to ensure that employment
and other economic opportunities generated by IHUD assistance or HUD-assisted
projects covered by Section 3, shall, to the preatest extent feasible, be directed to
low-and very low-income persons, particularly persons who are recipients of
HUD assistance for housing.

. The parties to this Agreement agree to comply with HUD's regulations in 24 CFR

Part 135, which implement Section 3. As evidenced by their execution of this
Agreement, the parties to this Agreement certify that they are under no
contractual or other impediment that would prevent them from complying with
the Part 135 regulations.

C. The Borrower agrees to send to cach labor organization or representative of

workers with which the Borrower has a collective bargaining Agreement or other
understanding, if any, a notice advising the labor organization or workers'
representative of the Borrower's commitments under this Section 3 clause, and
will post copies of the notice in conspicuous places at the work site where both
employees and applicants for training and employment positions can see the
notice. The notice shall describe the Section 3 preference, shall set forth
minimum number and job titles subject to hire, availability of apprenticeship and
training positions, the qualifications for each; and the name and location of the
person(s) taking applications for each of the positions; and the anticipated date the
work shall begin.
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The Borrower agrees to include this Section 3 clause in every subconiract subject to
compliance with regulations in 24 CFR Part 135, and agrees to take appropriale
action, as provided in an applicable provision of the subcontract or in this Section 3
clause, upon a finding that the subcontractor is in violation of the regulations in 24
CFR Part 135. The Borrower will not subcontract with any subcontractor where the
Borrower has notice or knowledge that the subcontractor has been found in violation
of the regulations in 24 CFR Part 135.

The Borrower will certify that any vacant employment positions, including training
positions, that are filled (1} after the Borrower is selected but before the Agreement
is exccuted, and (2) with persons other than those to whom the regulations of 24
CFR part 135 require employment opportunities to be directed, were not filled to
circumvent the Borrower’s obligations under 24 CFR Part 133,

Noncompliance with HUD's regulations in 24 CFR Part 135 may result in sanctions,
termination of this Agreement for default, and debarment or suspension from future
HUD assisted contracts.

With respect to work performed in connection with Section 3 covered Indian
housing assistance, section 7(b) of the Indian Self-Determination and Education
Assistance Act (25 U.8.C. 450e) also applies to the work to be performed under this
Agreement. Section 7(b) requires that to the greatest extent {easible (1) preference
and opportunities for training and employment shall be given to Indians, and (ii)
preference in the award of contracts and subcontracts shall be given to Indian
organizations and Indian-owned Economic Enterprises. Parties to this Agreement
that are subject to the provisions of Section 3 and section 7(b) agree to comply with
Section 3 to the maximum extent feasible, but not in derogation of compliance with
section 7(b).

Barriers For the Disabled

The Project shall be developed to comply with all applicable federal, state and local
requirements for access for disabled persons.

Lead-Based Paint

Borrower and its contractors and subcontractors shall not use lead-based paint in
construction or maintenance of the Project. Borrower shall cause this provision to
be incorporated in all contracts and subcontracts for work performed on the Site
which involve the application of paint.

Notice To Employees Reparding The Salely Surrendered Baby Law

Borrower shall notify and provide to its employees, and shall require each
subcontractor to notify and provide to its employees, a fact sheet regarding the
Salely Surrendered Baby Law, its implementation in Los Angeles County, and
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where and how to safely surrender a baby. The fact sheet is set forth in
Exhibit _ (title) of this Agreement and is also available on the Internet at
www.babysafela.org for printing purposes.

Borrower’s Acknowledgment of Commission’s Commitment To The Safely
Surrendered Baby Law

Borrower acknowledges that the Commission places a high priority on the
implementation of the Safely Surrendered Baby Law. Borrower understands that
it is the Commission’s policy to encourage all Commission Borrowers to
voluntarily post the “Safely Surrendered Baby Law” poster in a prominent
position at the Borrower’s place of business. Borrower will also encourage its
Subcontractors, if any, to post this poster in a prominent position in the
Subcontractor’s place of business. The Department of Children and Family
Services of the County of Los Angeles will supply Borrower with the poster to be
used.

Lobbyvist Ordinances

Federal Lobbyist Requirements:  Borrower is prohibited by the Department of
Interior and Related Agencies Appropriations Act, known as the Byrd Amendments,
and HUD's 24 CFR Part 87, from using federally appropriated funds for the purpose
of 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 the awarding of any Federal contract, the
making of any Federal grant, loan or cooperative Agreement, and any extension,
continuation, renewal, amendment or modification of said documents.

Borrower must certify in writing on the Federal Lobbyist Requirements Certification
form that they are familiar with the Federal Lobbyist Requirements and that all
persons and/or subcontractors acting on behall of the Borrower will comply with the
Lobbyist Requircments.

Faiture on the part of the Borrower or persons/subcontractors acting on behalf of the
Borrower to [ully comply with the FFederal Lobbyist Requirements may be subject to

civil penalties.

Compliance With Jury Service Program.

A. Unless Borrower has demonstrated to the Commission satisfaction either that

Borrower is not a “Contractor” as defined under the Jury Service Program or that
Borrower qualifies for an exception to the Jury Service Program, Borrower shall
have and adhere to a written policy that provides that its Employees shall receive
from the Borrower, on an annual basis, no less than five days of regular pay lor
actual jury service. The policy may provide that Employees deposil any fees
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received for such jury service with the Borrower or that the Borrower deduct from
the Employee’s regular pay the fees received for jury service.

B. For purposes of this Section, “Contractor” means a person, partnership,

corporation or other entity which has a contract with the County or a subcontract
with a County contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more County contracts or
subcontracts. “Employee” means any California resident who is a full time
employee of Borrower. “Full time” means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry standard
as determined by the County, or 2) Borrower has a long-standing practice that
defines the lesser number of hours as full-time. Full-time employees providing
short-term, temporary services of 90 days or less within a 12-month period are not
considered full-time for purposes of the Jury Service Program. If Borrower uses
any subcontractor to perform services for the County under the Centract, the
subconiractor shall also be subject to the provisions of this Section. The
provisions of this Section shall be inserted into any such subcontract Contract and
a copy of the Jury Service Program shall be attached to the Contract.

. If the Borrower is not required to comply with the Jury Service Program when the

Contract commences, Borrower shall have a continuing obligation to review the
applicability of its “exception status” from the Jury Service Program, and
Borrower shall immediately notify County if Borrower at any time either comes
within the Jury Service Program’s definition of “Contractor” or if Borrower no
longer qualifies for an exception to the Program. In either event, Borrower shall
immediately implement a written policy consistent with the Jury Service Program.
The County may also require, at any time during the Contract and at its sole
discretion, that Borrower demonstrate to the County’s satisfaction that Borrower
either continues to remain outside of the Jury Service Program’s definition of
“Contractor” and/or that Borrower continues to qualify for an exception to the
Program.

. Borrower’s violation of this Section of the contract may constitute a material

breach of the Contract. In the event of such material breach, County may, in its
sole discretion, terminate the Contract and/or bar Borrower from the award of
future County contracts for a period of time consistent with the seriousness of the
breach.

Borrower’s Charitable Activities Compliance

The Supervision of Trustees and Fundraisers For Charitable Purposes Act
regulates entities receiving or raising charitable contributions. The “Nonprofit
Integrity Act of 2004 (SB 1262, Chapter 919} increased Charitable Purposes Act
requirements. By requiring Borrowers to complete the “Charitable Contributions
Certificate” form included as Exhibit “ ,” the Commission seeks to ensure that
all Commission borrowers that receive or raise charitable contributions comply

10



with California law in order to protect the Commission and its taxpayers. A
Borrower that received or raises charitable contributions without complying with
its obligations under California law commits a material breach subjecting it to
either contract termination or debarment proceedings, or both.

11
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CONSTRUCTION REQUIREMENTS




CONSTRUCTION REQUIREMENTS
(INDUSTRY FUND - PROJECT NO. }

The Borrower’s receipt of the Loan proceeds for purposes ol paying construction and permanent costs
in connection with the project is conditioned upon the Borrower’s adherence to certain construction
requirements imposed by HACOLA in connection with the Project, including, without limitation, the
rcquirements set forth in this EXHIBIT “L”. The Borrower covenants to comply with each and every
construction requirement set forth in this EXHIBIT “L” or as otherwise imposed by any applicable
Governmental Restriction, including, without limitation, any regulations or administrative procedures
established by HACOLA for the disbursement of funds for the construction of affordable housing
projects in the County of Los Angeles,

1. Submittals and Review Procedure; Construction Monitoring
(a) For purposes of this EXHIBIT “L™:

(i) “Construction Documents” shall mean all documents necessary to construct the Project
including but not limited to plans, standard drawings, details, specifications, construction contract,
schedules, addenda, reference standards, calculations, reports, cost estimates, value engineering
studies, constructability reviews, and related documents; and

(i)  “Empirical Cost Model” shall mean a cost model which HACOLA may elect to prepare
based on the Construction Documents for the purpose of evaluating the proposed construction budget
against the database of construction costs maintained by HACOLA.

(b) The Borrower’s submittal requirements shall include the following:

(i) The Borrower shall submit to HACOLA within 20 days of the execution of this
Agreement a project team staffing plan (“Stalfing Plan”) for review and approval by HACOLA. The
Staffing Plan shall contain an orgamzational chart showing all component functions and reporting
relationships, and the related staff for all activities, including a separate narrative describing the roles
and responsibilities of all participants. Where the Staffing Plan utilizes organizations other than the
Borrower, a company profile must be provided for each. A detailed resume for cach individual on the
organizational chart must be included.

(ii)  The Borrower shall submit io HACOLA within 20 days of the execution of this
Agreement a detailed development schedule (“Development Schedule”™) for review and approval by
HACOLA. The Borrower shall incorporate any changes or corrections requested by HACOLA in a
revised schedule to be submitted to HACOLA within 10 days afler receiving comments from
HACOLA with respect to the original schedule submitted, as provided above. The Development
Schedule shall be developed and submitted in CPM network configuration using MS Project, or
approved equivalent. The scope of the Development Schedule will comprise all discrete functions,
from Project start to completion, necessary to deliver the Project per the requirements of the
Construction Contract, as defined in Section 1(c} of this EXHIBIT “L”. The construction portion of
the Development Schedule will be a summary of the more detailed Construction Schedule defined in
Section 1(b)(ii1) of this EXHIBIT “L”.



(iti)  The Borrower shall submit to HACOLA within 20 days of the approval of the
Construction Contract a detailed construction schedule (“Construction Schedule™} for review and
approval by HACOLA. The Borrower shall incorporate any changes or corrections requested by
HACOLA in a revised schedule to be submitted to HACOLA within 10 days after receiving comments
from HACOLA with respect to the original schedule submitted, as provided above. The Construction
Schedule shall be developed and submitted in CPM network configuration using MS Project, or
approved equivalent. The Construction Schedule shall follow the recommendations of the latest
edition of the Associated General Contractors of America book, Using CPM in Construction. The
original submittal and required monthly updates shall be submitted on [loppy disk and two plotted hard
copies (this will include both Gantt chart and CPM network plots).

{iv)  The Borrower shall provide to HACOLA a draft completed regulatory “Entitlement
Review” package for HACOLA review and approval prior to any formal submittal to the controlling
land use jurisdiction or other regulatory agency. This package shall be submitted to HACOLA not
later than 14 days prior to the submittal to the regulatory body.

(v) The Borrower shall submit to HACOLA within 30 days of the execution of this
Agreement basic concept drawings (“Basic Concept Drawings™) for review and approval by
HACOLA. The Basic Concept Drawings shall be in form and content as dirceted from time to time by
HACOLA.

(vi)  Based on, and within 60 days of HACOLA’s approval of, the Basic Concept Drawings,
the Borrower and its design tcam shall submit to HACOLA for review and approval by HACOLA
certain design development plans and related documents (“Design Development Plans™) for the
following phases of design: expanded conceptual design; schematic design; design development,
construction cost estimates for schematic design and design development, including any value
engineering analysis; value engineering review; and constructability analysis review. The Borrower
will include ten (10) business days for each review in the Development Schedule and adequate
redesign time to respond to HACOLA comments as required.

(vil) Based on the approved Design Development Plans, the Borrower and its design team
shall prepare and submit to HACOLA for review and approval by HACOLA the (preliminary
drawings) 50% construction documents (the “Preliminary Drawings”). The 50% submittal shall
include a detailed cost estimate and a list of value cngineering considerations representing a saving
goal of 10% of the overall Project budget.

(viii) The (final working drawings) 100% construction documents (the “Final Drawings™)
submittal shall contain a complete and coordinated package adequate to obtain building permits and
build the Project with a minimum of change orders. If required by HACOLA, the Borrower and its
design team shall submit evidence of a constructability review from a licensed contractor
knowledgeable in the type of construction and project proposed. A final cost estimate shall be
submitted reflective of the various value engincering and constructability review efforts to date. If the
final construction document package cost cstimate exceeds the Empirical Cost Model the Borrower
shall be required to demonstrate to HACOLA the reason why the cost overrun occurred and may be
required to make adjustments to meet the Empirical Cost Model.

(ix)  The Construction Documents shall include all related work for the Project, including
but not limited to the buildings, grading, landscaping, site improvements, off-site improvements (if



included). All Construction Documents (including both the Preliminary Drawings and the Final
Drawings} shall be prepared and submitted within the times established in the Development Schedule,
subject to exiensions as they are authorized herein or as mutually agreed to by the parties. During the
preparation of all Construction Documents, HACOLA staff and the Borrower shall hold regular
meetings to coordinate the preparation of, submission to, and review of Construction Documents by
HACOLA. HACOLA and the Borrower shall communicate and consult informally as frequently as is
necessary to insure that the formal submittal of any documents to HACOLA can receive prompt and
speedy consideration., The Borrower will incorporate CDC CM Division AF101 specifications
sections into the Construction Documents, as required by law,

(c) The Borrower shall submit to HACOLA in accordance with the Development Schedule a
construction contract (“Construction Contract™) for review and approval by HACOLA. The
Construction Contract shall utilize the appropriate and most recent AIA form of Standard Agreement
and General Conditions and shall contain such modifications and additions to such AIA forms as
HACOLA may require.

(d)  The Construction Management Division of HACOLA will provide oversight monitoring of the
Project. The Borrower shall maintain at the job site adequate records and shall permit site access to
HACOLA at all reasonable times to accommodate the monitoring activities, The monitoring program
may include, but is not limited to, the following: establishment of various reporting requirement
formats and frequencies; review of scheduling documents for conformance and performance; review of
QA/QC program results; review of Project budgets and cash flows; attendance at job site meetings;
review of job correspondence; review of change order requests; review of submittals to architect; site
inspections; pay request reviews and approvals; review of job site safety conditions; review of
construction documents for compliance with actual construction; review of labor compliance
documents and compliance of same; monitoring of any and all Agreement conditions, and other related
activities. The Borrower acknowledges that HACOLA’s review, inspection and moniloring activities
as set forth in the subsection (d) shall be solely for HACOLA’s benefit, and that the Borrower shall not
rely in any manner on any statements (oral or written) or actions or omissions by ITACOLA in
connection with its review, inspection and monitoring activities, but that the Borrower shall at all times
be wholly responsible for all aspects of the construction of the Projeet.

{(e) The Project is designated as a Davis Bacon/public works type project and as such has certain
additional bidding and reporting requirements. The Borrower shall consult with the Construction
Management Division of HACOLA for detailed requirements. The Borrower shall include all such
requirements in the Construction Documents and conduct the bid phase according to such
requirements, including the prevailing wage determination or decision in effect at the time of the bid.
Prior to going out to bid (advertisement), or award of negotiated bid, the Borrower shall submit to
HACOLA the bid package for review and approval, which submittal shall be five days (5) prior to any
advertising placement or negotiation discussion, as the case may be. Once bids are received, the
Borrower shall prepare a bid evaluation and review all submittals with HACOLA staff for compliance
with all applicable Governmental Restrictions.

2. Loan Disbursement and Requisitions.
(a) Requests for funds available to the Borrower under the terms of this Agreement are to be made

on the basis of a need or requirement established by this Agreement. Requests shall be made in a form
approved by HACOLA and shall include all necessary documentation provided for in the Construction



Contract or as otherwise requested by HACOLA required to establish the amount and time lines of the
payment requested, together with a certificate from the Project architect pursuant to the Construction
Contract certifying that all disbursements requested are properly due. Unless otherwise specified by
HACOLA, payments made by or on behalf of HACOLA in response to these requests are to be in the
form of two-party checks, listing the Borrower and the additional party requesting payment as payees
and requiring the signatures of each. In addition, the recipient(s) of the disbursement checks for
services rendered or materials provided, shall be required to sign, as applicable, conditional or
unconditional waivers and releases, both in statutory form, warranting that no further claims will be
made of HACOLA for those services or materials. Exception to this requirement is made for checks
made to government entities. All disbursements pursuant to this EXHIBIT “L” shall be made through a
HACOLA-approved construction disbursement agency, as set forth below.

(c) Whenever the funding source for any procurement described herein imposes additional or
different requirements than those established herein, such additional or different requirements shall be
complied with.

3. Insurance and Bonding,.

(a) The purpose ol this Section is to establish insurance and bonding procedures to protect
HACOLA’s personal and property rights and purchases of supplies, equipment, construction and
contractual services.

(b)  The insurance and bonding procedures shall be conducted in full compliance with Federal
standards as stated in 24 CFR 85.36 and all state and county laws and procedures and other
Governmental Restrictions. The insurance coverage will include comprehensive general liability,
automobile liability and workers compensation. The bonding coverage will include a bid guarantee,
performance and payment bond and completion guaranty for construction or facility improvement
contracts or subcontracts exceeding $100,000. See (d) below.,

(c) The Borrower shall require in the Construction Contract that the contractor (“Contractor™) shall
procurc and maintain at Contractor’s expense (and require all subcontractors and sub-subcontractors to
procure and maintain at their expense) for the duration of the Construction Contract the following
insurance against claims for injuries to persons or damage to property which may arise from or in
connection with the performance of the work by Contractor, its agents, representatives, employees,
subcontractors or sub-sub contractors, and that the Contractor and all subcontractors and sub-
subcontractors shall otherwise meet the insurance requirements set forth below:

(1) Comprehensive General Liability: $1,000,000 combined single limit for each
occurrence ($2,000,000 General Aggregate) for bodily injury, personal injury and property damage,
including products and completed operations coverage.

(ity  Automobile Liability: $1,000,000 combined single limit per accident for bodily injury
and property damage covering owned, non-owned and hired vehicles.

(11)  Workers Compensation as required by the Labor Code of the State of California and
Employers Liability limits of $1,000,000 per accident.



(iv)  Contractor shall turnish HACOLA with certificates of insurance maintained by it (and
all subcontractors and sub-subcontractors) with original endorsements affecting coverage as required
above. The certificates and endorsements for each insurance policy are to be signed by a person
authorized by that insurer to bind coverage on its behalf.

(v) Each insurance policy shall be endorsed to state that coverage shall not be canceled by
cither party, reduced in coverage or in limits except after (30) days prior wrillen notice has been given
to HACOLA.

(vi)  Acceptable insurance coverage shall be placed with carriers admitted to write insurance
in California or carriers with a rating of our equivalent to A:VIII by A.M. Best Company. Any
deviations from this rule shall require specific approval in writing.

(vii)  All coverage for subcontractors and sub-subcontractors, as set forth in this Section 3,
shall be subject to the requirements stated herein and shall be maintained at no expense to HACOLA,

(viii) Any self-insurance program and self-insured retention must be separately approved by
HACOLA.

(ix)  Failure on the part of the Contractor or any other subcontractor or other person
rendering services in connection with the Project to procure and maintain insurance required by this
EXHIBIT “I" shall constitute an Event of Default under this Agreement and HACOLA may
immediately terminate this Agreement and accelerate the payment of all sums due hereunder.

(x) Any questions inquiries or variance relating to insurance must be referred to Risk
Management department of HACOLA.

(xi)  The Community Development Commission and HACOLA, and their officials and
employees are to be covered as additional insureds under all policies to be obtained pursuant to this
Scction 3 of this EXHIBIT “1”, including insurance coverage to be obtained as respects liability arising
out of activities performed by or on behalf of the Contractor, premises owned, leased or used by or on
behalf of the Contractor.



EXHIBIT “M” TO HOME LOAN AGREEMENT

SUBORDINATION AGREEMENT




EXHIBIT “N” TO HOME LOAN AGREEMENT

SUPPORTIVE SERVICES




Community Benefit — Multifamily Rentals

. Evidence of Community Support
The City of West Hollywood is providing the site for the development as well as
substantial financing. A letter from the City confirming this support is attached.

. Article 34 Letter
An Article 34 letter from the City of West Hollywood is attached.

» Listing of On-Site Amenities

Computer Room

Common Meeting Room

Central Courtyard Garden

Individual Private Outdoor Space

Nonprofit Services Space on ground floor {commercial area}

Secured Underground Parking

Secured Entries to Residential and Parking

All units and community spaces handicapped accessible and adaptable
4 fully adapted units with wheelchair “roll-in” showers

. Services and Service Delivery System (Linkage and Referral to Wide
Spectrum of Social Service Provider Agencies; Computer Room)

Service System Providing a non-licensed services program that meets the
realities of living with a disability (or in many cases, multiple diagnoses) requires
a continuum of care that reflects and is responsive to the continuum of the
disability itself. At the same time it is critical to preserve the opportunity to live in
the least restrictive setting possible, one that offers the greatest degree of
independence. Key to successful tenancies is to foster and continuously improve
working relationships between housing providers and service agencies. The key
strategy is to maximize the usefulness of affordable housing as a “stable
platform” from which services can be most effective, thereby enabling residents
to gain self-sufficiency.

The cornerstone of WHCHC'’s Enhanced Management approach is use of a
Resident Services Coordinator (RSC) who works closely with multiple service
provider agencies and their case managers, who delivers emotional support on a
highly individualized basis, encourages on-site community building activities and
resident independence, and who advocates on behalf of residents with housing
management to preserve tenancies.

At the Sierra Bonita project a WHCHC staff RSC will have the advantage of
working on a continuous basis with a wide range of City of West Hollywood
funded and other experienced, professional, and multifaceted service
organizations that will deliver a wide array of human services to Sierra Bonita
residents (see letter from Jewish Family Services attached). Individual case



management, counseling, crisis intervention, adult day care, disability specific
programs, transportation, nutrition, legal, job training and employment,
educational, financial assistance and other services all fall under the umbrella of
services the City of West Hollywood funds for its low-income citizens.

The RSC will be available to Sierra Bonita residents daily. Our experience has
shown that if a disabled resident is to retain their housing over the long term, they
must not fall away from critical supportive services. The RSC is alert to this
possibility, and works with residents in an informal, non-coercive way to
encourage accessing services. At the building and on call, an RSC can “see”
situations develop that can be rectified with appropriate services, and is able to
alert case management and housing staff to a need for support before crisis
occurs. Most importantly, WHCHC’s experience has shown they are strategically
situated to access residents "at their home site” developing informal connections
and a level of trust that allows both RSC and resident to discuss a range of
personal issues. From this unique position, RSCs can provide personal support
and thoughtfully assess and communicate necessary information to case
management staff that will be able to arrange appropriate services and keep
them in place as long as needed.

Moreover, outside service provider case managers work on site regularly,
interacting with their clients and the RSC. Residents will be encouraged to
participate in community building activities, such as weekly breakfasts and
gatherings hosted by the RSC or residents themselves. Here residents mingle,
an opportunity to reduce feelings of isolation. A variety of on site activities can
also develop under the direction of residents with assistance as needed from

RSC.

Ongoing planning and communication WHCHC's experience in developing
work and communication arrangements with service will be applied at the Sierra
Bonita project. Our years of work with The Actors’ Fund of America, a nonprofit
social service agency, that refers the clients they case manage to WHCHC's
Palm View project for people living with AIDS, and our relationship with the City
of Glendale's Homeless Continuum of Care Coalition that also refers their clients
to our Orange Grove Family Apartments provides information on how best to
ensure that appropriate service arrangements are in place for Sierra Bonita
residents.

WHCHC has a many years relationship with Jewish Family Services of Los
Angeles (JSFLA), including referral of residents to JFS’ Linkages Program that
provides case management and respite services to people with disabilities and
fills service gaps for clients with no other resources. Their Integrated Disability
Services is a coordinated response to people with disabilities so that service
consumers can more easily access appropriate services and resources within the
JFSLA agency and throughout the community.




AIDS Project Los Angeles, Aid for AIDS, Project Angel Food, PAWS LA, Being
Alive, Bienestar, Tarzana Treatment Center and AIDS Service Center represent
a number of the service provider agencies that the RSC connects with for
residents living with HIV/AIDS. And, the Westside Center for Independent Living
serves many WHCHC residents and will do so at the Sierra Bonita project.

Resident input into housing and service planning is essential and occurs in a
number of ways: day-to-day interaction with the RSC, outside service providers,
and management staff, direct suggestions and comments solicited by
management and service providers,; periodic written surveys and evaluations;
and through WHCHC's grievance and appeal process through which complaints
and concerns can be expressed and addressed. Moreover, residents of WHCHC
buildings serve on the corporation's Board of Directors. Often living with
disabilities, they are full voting members of the Board, and have rights and duties
that in no way differ from non-resident Board members. They bring to the Board's
decision making their perspective as a housing and service “consumer”, thereby
influencing and shaping the Corporation’s housing development and
management policies and procedures.

. Benefits to the Community At Large

The ground floor commercial space will be for non-profit social service providers
at negligible rent levels. The availability of this space in such a convenient
location will enable service providers to improve services to their clients
throughout the area as well as giving outstanding access to Sierra Bonita's
special needs tenants. Social service retail space at this location also reinforces
the major community/service center located at Plumber Park, approximately one
block from the site on Santa Monica Blvd.

The project implements the East Side Redevelopment Plan of the City of West
Hollywood by spearheading the plan for innovative mixed use development along
Santa Monica Boulevard.

Sierra Boenita apartments will use “green” design and building criteria, which, in
addition to being more healthful for its tenants, will save natural resources used
by the overall community. It will provide an example and test case for the City of
West Hollywood in developing its green building ordinances.



EXHIBIT “O” TO HOME LOAN AGREEMENT

SCHEDULE OF PERFORMANCE




EXHIBIT “P” TO HOME LOAN AGREEMENT

FEDERAL WAGE DECISION




EXHIBIT “Q” TO HOME LOAN AGREEMENT

OPERATING BUDGET




ANNUAL OPERATING EXPENSES

General Administrative

Advertising $4,000

Legal $8,000

Accounting/Audit $10,000

Other; Office Expense $3,000

Other: Security $3,600

Total General Administrative $28,500
Management Fee $22,680
Utilities

Fuel $0

Gas $10,625

Other (Electricity) $16,607

Total Utilities $27,132

Total Water/Sewer $11,051

Payroll/Payroll Taxes

On-site Manager $20,500
Maintenance Personnel $Q
Other _Benefits & Payroll Taxes $10,580
Total Payroll/Payroll Taxes $31,080
Total Insurance $16,700

Maintenance

Painting 36,140

Repairs $14 457

Trash Removal $4,475

Exterminating $1,432

Grounds $3,250

Elevator $3,000

Other Supplies & Janitorial  $4,500

Total Maintenance $37,254
Service Amenities Budget $0
Other (specify)

Total Other $0
TOTAL ANNUAL RESIDENTIAL OPERATING EXPENSES $174,397
Operating Expenses per Unit $4,152
TOTAL REAL ESTATE TAXES $16,800
TOTAL RESERVES (operating & replacement) $25,200

Annual Commercial Operating Expenses (if applicable)
TOTAL COMMERCIAL SPACE EXPENSES $0 Triple Net

TOTAL OPERATING EXPENSES $216,397

Copy of Sierra Bonita 2007 07 25 MHP RDA RENTS appraised land value +commercial rent REPAYS WEHO (2)Op expenses



EXHIBIT “R” TO HOME LOAN AGREEMENT

AFFIRMATIVE MARKETING REQUIREMENTS & TENANT SELECTION



LOS ANGLES COUNTY
COMMUNITY DEVELOPMENT COMMISSION

AND
HOUSING AUTHORITY

AFFIRMATIVE MARKETING REQUIREMENTS

In accordance with the Califorma Fair Employment and Housing Act and the policy of the Los
Angeles County Community Development Commission (Commission), and the T.os Angeles County
Housing Authority (Housing Authority), property owners or their designees must adhere to the
following affirmative marketing guidelines in order to create awareness for the general public and
certain community groups as to the availability of units designated for lower, low and moderate-

income tenants.

APPLICABILITY

Property owners or their designees are required to provide an affirmative marketing plan and
procedures for all developments with designated units. Procedures to be used must identify how
persons in the housing market area who are not likely to apply for the housing without special
outrcach shall be informed and made aware of available affordable housing opportunities. The
Commission has identified two groups as least likely to apply without special outreach efforts,
namely, African-American and Latino persons.

THE AFFIRMATIVE MARKETING PLAN

he Property Owner’s or their designee’s Affirmative Marketing Plan shall consist of a written
marketing strategy designed to provide information and to attract eligible persons in the housing
market area to the available units without regard to race, color, national origin, sex, religion, marital
and familial status, disabtlity, medical condition, sexual orientation, or ancestry. It shall describe
initial advertising, outreach (community contacts) and other marketing activities, which will inform
potential renters of the availability of the units. It shall also outline an outreach program which
includes special measures designed to attract those groups identified as least likely to apply, and other
efforts designed to attract persons from the total eligible population.

Insert Equal Housing Opportunity logotype, statement or slogan on all written outreach tools (i.e.
signs, advertisements, brochures, direct mail solicitations, press releases, etc.)

Display prominently the Fair Housing poster at the leasing office and project site from the
beginning of construction through occupancy. (24 CFR 110.10). This poster must be at a minimum
11 inches by 14 inches (24 CFR 110.25)



Register the units on a County-supported housing data base or website (socialserve.com), upon
request of CDC/HACOLA.

In addition to the above, the Affirmative Fair Housing Marketing Plan shall outline:

a.

B. Seniors

Commercial Media to be used (i.e., community newspapers and non-English
language newspapers, radio, television, billboards, religious or local real estate
publications, etc.).

Marketing ctfforts to be used (i.e., brochures, letters, handouts, direct mail,
signs, etc.)

Community Contacts to supplement formal communications media for the
purpose of soliciting group(s) least likely to apply for the available housing.
They should be individuals or orpanizations that have direct and [requent
contact with those identified as least likely to apply (i.e., service agencies,
community organizations, places of worship, etc.). The contacts should also be
chosen on the basis of their positions of influence within the general
community and the particular target group. The Proposer must agree to
establish and maintain contact with the identified contacts.

Specify means to assure that information regarding the availability of
accessible/adaptable rental units reaches eligible individuals with disabilities
will be disseminated to increase effectiveness of outreach and
communications (e.g., Telecommunications Devices {or the Deaf (TTY),
materials on tape or in Braille, accessible locations for activities and
meetings, etc.)

State that access to all leasing offices for the project will be accessible to
persons with disabilities as required by the American with Disabilities Act.

The written Affirmative Fair Housing Marketing Plan for each project shall be
accompanied by a completed Affirmative Fair Housing Marketing Plan
Summary (attached).

Housing designed and operated tor seniors are exempt from the Fair Housing Act regarding familial
status and the following conditions must be met:

1

A
2

. 80% occupancy by seniors
2. intended and operated for seniors
. Age of occupants must be verified.



TENANT SELECTION

. The Property Owner or their designee shall maintain records of all prospective tenant
applicants, including their race, ethnicity and gender, reasons for denial of application, placed
on a wailing list, etc.

The Property Owner or their designee shall also provide for the selection of applicants from
a written waiting list in the chronological order of their application, insofar as is practicable,
and provide prompt written notification to any rejected applicants of the grounds for any
rejection.

The Property Owner or their designee must certify that it has affirmatively furthered fair
housing at the time of lease up and annually. Review of this affirmative marketing effort for
rental projects will be conducted in conjunction with the Annual Owner’s Tenant Certification
process.



Affirmative Fair Housing Marketing Plan Summary

la. Applicant’s Name, Address (including city, state [b. Project’s Name, Location (including city,
& zip code & phone number) and zip code)
lc. Number of Units Id. Price or Rental Range le. For Multifamily
From § Housing Only
To$ (] Elderly
[] Non-Elderly
If. Approximate Starting Dates (mm/dd/yyyy) 1¢. Housing Market Area
Advertising
Occupancy 1h. Census Tract

11. Managing/Sales Agent’s Name & Address (including city, state and zip code)

2. Type of Affirmative Marketing Plan {mark only onc)

[ 1 Project Plan [ Minority Area

[ ] White (non—minoriaf) Area [ ] Mixed Area (with % minoritz residents)

3. Direction of Marketing Activity (indicate which group(s) in the housing market area are Jeast likely to
apply for the housing because of its location and other factors without special outreach efforts)

(1 White (non-Hispanic) [] Hispanic [] American Indian or Alaskan Native
[ ] Black (non-Hispanic) [] Asian or Pacific Islander  [_]Persons with Disabilities

4a. Marketing Program: Commercial Media (Check the type of media to be used to advertise the
availability of this housing)

[] Newspaper/Publications [ ] Radio Oy [ ]Billboards [ Other (specity)

Name of Newspaper, Radio or Racial/Ethnic Identification of Size/Duration of Advertising
TV Station Readers/Audience




4b. Marketing Program: Brochures, Signs, and HUD’s Fair Housing Poster

(1) Will brochures, letters, or handouts be used to advertise? [_] Yes [_] No If “Yes”, attach a copy or
submit when available,
(2) For project site sign, indicate sign size _~ x  ; Logotypesize  x_ . Attach a photograph
of project sign or submit when available.
(3) HUD’s Fair Housing Poster must be conspicuously displayed wherever sales/rentals and showings take
place. Fair Ilousing Posters will be displayed in the:
[] Sales/Rental Office [ ] Real Estate Officc | Model Unit  [_] Other (specify)

Affirmative Fair Housing Marketing Plan Summary

d¢. Community Contacts. To further inform the group(s) least likely to apply about the availability of the
housing, the applicant agrees to establish and maintain contact with the groups/organizations listed
below what are located in the housing market area or SMSA. If more space is necded, attach an
additional sheet. Notify the Commission or Housing Authority of any changes in this list. Attach a
copy of correspondence to be mailed to these groups/organizations. (Provide all requested information.)

Name of Group or Racial/Ethnic Approximate Date Person Contacted or
QOrganization Identification (mm/dd/yyvy) to be Contacied

Indicate the specific function the Group /
Address & Phone Number Method of Contract Organization will undertake in
implementing the marketing program

m
5. Future Marketing Activities (Rental Units Only) Mark the box (s) that best describe marketing
activities to fill vacancies as they occur after the project has been initially occupied.

[] Newspaper/Publications [] Radio TV [7] Brochures/ILeallets/Handouts

[]Site Signs [1 Communitz Contacts [_] Other (SECCEQ’)

6. Experience and Staff Instructions (See instructions)
6a. Staff has experience [] Yes [|No

6b. On separate sheets, indicate training to be provided to staff on Federal, State and local fair housing laws
And regulations, as well as this AFHM Plan. Attach a copy of the instructions to staff regarding fair
housing.

7. Additional Considerations. Attach additional sheets as needed.




e e e
8. Changes and Revisions. By signing this form, the applicant agrees, after appropriate consultation with
the Commission or Housing Authority, to change any part of the plan covering a multifamily project to
ensure continued compliance with the Commission or Housing Authority Affirmative Marketing
requirements.
Signature of person submitting this Plan & Date of Submission (mm/dd/yyyy)

Name (type or print)

Title & Name of Company

Instructions

The Affirmative Fair Housing Marketing Plan requires that each applicant subject to these
requirements carry out an affirmative program to attract prospective buyers or tenants of all
minority and non-minority groups in the housing market area regardless of race, color, religion, sex,
national origin, disability, or familial status. These groups include Whites (Non-Hispanic),
members of minority groups, i.e.., Blacks (Non-Hispanic), American Indians/Alaskan Natives,
Hispanics, Asian/Pacific Islanders, person with disabilities, or families with children in the Standard
Metropolitan Statistical Areas (SMSA) or housing market area who may be subject to housing
discrimination on the basis of race, color, religion, sex, national origin, disability, or familial status.
The applicant shall describe on this form the activities it proposes to carry out during advance
marketing, where applicable, and the initial sales rent-up period. The affirmative program also
should ensure that any group(s) of persons normally not likely to apply for the housing without
special outreach efforts (because of existing neighborhood racial or ethnic patterns, location of
houstng in the SMSA price or other factors), know about the housing, feel welcome to apply and
have the opportunity to buy or rent.

Part 1 — Applicant and Project ldentification. The applicant may obtain Census Tract location
information, item li, from local planning agencies, public libraries and other sources of Census
Data. For item lg, specify approximale starting date of marketing activities to the groups targeted
for special outreach and the anticipated date or initial occupancy. Item 1j is to be completed only if
the applicant is not to implement the plan on its own,

Part 2 — Type of Aftirmative Marketing Plan. Applicants for multifamily projects are to submit a
Project Plan which describes the marketing program for the particular project or subdivision.
Scattered site builders are to submit individual annual plans based on the racial composition of cach
type of census tract. For example, if a builder plans to construct units in both minority and non-
minority census tracts, separate plans shall be submitted for all of the housing proposed for both

types.

Part 3 — Direction of Marketing Activity. Considering factors such as price or rental of housing,
the racial/ethnic characteristics of the neighborhood in which housing is (or is to be) located, the
population within the housing market area, or the disability or familial status of the eligible



population, public transportation routes, etc., indicate which group(s) you believe are least likely to
apply without special outreach.

Part 4 — Marketing Program. The applicant shall describe the marketing program to be used to
attract all segments of the cligible population, especially those groups designated in the Plan as least
likely to apply. The applicant shall state: the type of media to be used, the names of
newspapers/call letters of radio or TV stations; the identity of the circulation or audience of the
media identified in the Plan, e.g., White (Non-Hispanic), Black (Non-Hispanic), Ilispanic, Asian-
American/Pacific islander, American Indian/Alaskan Native; and the size or duration of newspaper
advertising or length and frequency of broadcast advertising. Community contacts include
individuals or organizations that are well known in the project area or the locality and that can
influence persons within groups considered least likely to apply. Such contacts may include, but
need not be limited to: neighborhood, minority and women'’s organizations, churches, labor unions,
employers, public and private agencies, disability advocates, and individuals who are connected
with these organizations and/or are well-known in the community.

Part § — Future marketing Activities. Sell-Explanatory.
Part 6 — Experience and Staff Instructions.

a. Indicate whether the applicant has previous experience in marketing housing to group(s)
identified as least likely to apply for the housing.

b. Describe the instructions and training given to sales/rental staff. This guidance to staff
must include information regarding Federal, State and local fair housing laws and this
AFHM Plan. Copies of any written materials should be submitted with the Plan, if such
materials are available.

Part 7 — Additional considerations. In this section describe other efforts not mentioned previously
which are planned to attract persons in either those groups already identified in the Plan as least
likely to apply for the housing or in groups nor previously identified in the Plan. Such efforts may
include outreach activities to female-headed household and persons with disabilities.

Part 8 — The applicant’s authorized agent signs and dates the AFHM Plan. By signing the Plan, the
applicant assumes full responsibility for its implementation. The Department may at any time
monitor the implementation of the Plan and request modification in its format or content, where the
Department deems necessary.

Notice of Intent to Begin Marketing. No later than 90 days prior to the initiation of sales or rental
marketing activities, the applicant with an approved Affirmative Fair Housing Marketing Plan shall
submit notice of intent to begin marketing. The notification is required by the Affirmative Fair
Housing Marketing Plan Compliance requirements,





