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AMENDED COUNCIL TRANSMITTAL: PERTAINING TO THE REQUEST T.·HA't:; 
THE MAYOR AND CITY COUNCIL AUTHORIZE THE ISSUANCE OF UP TO 
$7,479,629 IN TAX-EXEMPT MULTI-FAMILY HOUSING REVENUE BONDS FOR 
THE BROADWAY VILLAS PROJECT AND APPROVAL OF V ARlO US ACTIONS 
RELATED TO THE AHTF FUNDING. 

SUMMARY 

111 The Los Angeles Housing and Community Investment Department (HCIDLA), formerly 
known as the Los Angeles Housing Department (LAHD), respectfully requests authority to 
issue tax-exempt multi-family housing revenue bonds in the amount of up to $7,479,629 to 
fmance the development of the Broadway Villas Project ("Project"). The California Debt 
Limit Allocation Committee ("CDLAC") awarded the bond allocation to the City on 
December 14, 2011 and has approved several requests to extend the allocation expiration. 
The current CDLAC expiration date is September 30, 2013. 

111 Authority is also requested to: 1) increase the AHTF loan by $500,000 from $4,000,000 to a 
total of Four Million Five Hundred Thousand Dollars ($4,500,000) in HOME funds; 2) enter 
into a lease agreement with proposed limited partnership. The subject site is currently vacant 
land located at 9413 S. Spring Street, Los Angeles, CA 90003 in the 8th Council District, and 
is also located within the Broadway/Manchester Redevelopment Recovery Project Area. 
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• The proposed development entails the new construction of a multi-story stru,cture with one 
level subterranean parking containing a total of 49 affordable housing units for seniors, 
consisting of 40 one-bedroom units, 8 two-bedroom units, and 1 two-bedroom unit for an on
site property manager. The Project will include laundry facilities, elevator service, and a 
community room which includes a manager's office. Services for seniors will include 
computer training, job training, ESL classes, and health/nutrition programs. Additionally, 
residents will have access to a new 25,000 square-foot full service supermarket adjacent to 
this site. 

• The subject site was originally owned by the Community Redevelopment Agency of the City 
of Los Angelesv (CRAILA). Pursuant to the CRAJLA Affordable Housing Assets and 
Functions Agreement dated April 5, 2013, the property was transferred to the HCIDLA. A 
portion of the subject site will be used to develop the proposed multi-family development. 
The remainder of the subject site will be used to develop an approximately 25,000 square-
foot supermarket (the "Commercial Project"). · 

• This transmittal supersedes transmittal dated February 15, 2012 for Council File 11-0054-82. 

RECOMMENDATIONS 

The General Manager, HCIDLA, respectfully requests the following: 

1. That your office schedule this transmittal for consideration at the next available 
meeting(s) of the appropriate Committee(s) of the City Council and forward it to the City 
Council for review and approval immediately thereafter; 

2. That the City Council: 

a. Receive and file transmittal dated February 15, 2012 requesting authorization to issue 
up to $7,479,629 in tax-exempt multi-family housing revenue bonds for the 
Broadway Villas project. 

b. Adopt the attached Resolution authorizing the issuance of up to $7,479,629 in tax
exempt multi-family housing revenue bonds ("Bonds") for the development of the 
Broadway Villas Project; 

c. Approve the related bond documents, subject to the approval of the City Attorney as 
to forni; 

3. That the City Council authorize the HCIDLA General Manager or designee to: 

a. Negotiate and execute the related bond documents, subject to the approval of the City 
Attorney as to form. 
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b. Increase the AHTF loan for the Broadway Villas project using HOME funds in an 
amount not to exceed $500,000; 

c. Execute a Lease Agreement with the proposed limited partnership in the amount of 
one dollar ($1.00) per year, for the Broadway Villas project; 

d. Prepare Controller's Instructions and any necessary technical adjustment(s), 
consistent with Mayor and Council actions, subject to the approval of the City 
Administrative Officer, and authorize the Controller to implement the instructions; 

4. That the City Council authorize the City Controller to: 

1. Allocate and expend funds from the following funds and accounts for the Broadway 
Villas Project: 

Project 
Broadway Villas 

Fund 
561/43 

Account 
43J007 

Account Name 
AHTF 

5. That the Mayor concur with the action of the City Council. 

BACKGROUND/PROJECT DETAIL 

Bond Financing History 
Timeline 
Inducement 
TEFRA Hearing 
TEFRA Approved by Council 
CDLAC Application Submitted 
CD LAC Allocation Award 
CD LAC Extended Allocation Expiration Date 

December 28, 2010 (CF #04-2646) 
December 27,2010 
February 4, 2011(CF #11-0054) 
October 12, 2011 
December 14, 2011 
September 30, 2013 

Amount 
$500,000.00 

On December 28, 2010, LAHD induced the project thereby enabling the sponsor to apply for a 
tax-exempt bond allocation from CDLAC. LAHD was authorized to apply for an allocation of 
up to $8,380,000 in tax exempt bonds (CF #04-2646). On December 27,2010, LAHD conducted 
a public hearing in accordance with the Tax Equity and Fiscal Responsibility Act of 1982 
(TEFRA). On October 12, 2011, LAHD, on behalf of the sponsor, submitted the CDLAC 
application for an allocation of tax-exempt bonds. On February 4, 2011, the TEFRA Resolution 
and Minutes were adopted by the City Council (CF #11-0054). On December 14, 2011, the 
project was awarded an allocation of $7,479,629 in tax-exempt bonds from CDLAC. The 
CDLAC allocation expiration date was initially March 13, 2012 and has now been extended to 
September 30, 2013. 
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AHTF Financing History 
On February 2, 2011, the Mayor and Council approved a commitment of Neighborhood 
Stabilization Program 2 (NSP2) funds in the amount up to $4,045,000 for the Broadway Villas, a 
CRAJLA-owned property that applied in Round 3 of the 2010 Affordable Housing Trust Fund 
(AHTF) Notice of Funding Availability (NOFA) (C.F. #09-2841). On July 5, 2012, LARD 
received Mayor and Council approval to replace $4,000,000 in NSP2 funds with an equal 
amount of HOME funds (C.F. #11-1920). The need to exchange NSP2 and HOME funds was a 
direct result of NSP2 milestones and the demise of the CRAJLA. Because of the uncertainty 
caused by the California Department of Finance's (DOF) possible claim, title companies would 
not issue title insurance and the construction and permanent lenders would not close their loans, 
which jeopardized the project's ability to meet the deadline imposed by the NSP2 regulations of 
being "fully constructed and 100% occupied by February 2013". Therefore, it was necessary to 
replace the NSP2 funds with a source that would allow additional time for LARD and the 
development team to negotiate and resolve issues while awaiting a decision by DOF. 

Approximately one year later, DOF decided it would not make a claim on the land, and the 
project was officially transferred to the City. This delay resulted in additional costs to the project 
in the form of holding costs, legal fees, and increases in construction material prices. Although 
the developer has agreed to defer 100% of their developer fee, the additional costs have created a 
funding gap of $500,000. Therefore, it is recommended that an additional $500,000 in HOME 
funds be allocated to the project. 

Approval of Lease Agreement 

The land for this project was originally purchased by the CRAJLA. At the time of the initial 
approval, the CRAJLA was in the process of negotiating a DDA with the developer/borrower to 
transfer the property. However, due to the statewide dissolution of redevelopment agencies, the 
CRAJLA transferred the land to the City. Subsequently, the land was included on a list of 
housing assets to be transferred to the City as the successor housing agency. As a result, the 
project was stalled while the City awaited a decision by the DOF. 

Due to tax credit rules and the requirements of lenders and equity investors, the Project and the 
Commercial Project must be separately owned and fmanced. Therefore, the HCIDLA will lease 
the entire subject site to AMCAL Market Fund, L.P., a California limited partnership ("AMCAL 
Market"), which will also act as the developer of the Commercial Project. AMCAL Market will 
simultaneously sublease (Sub-Ground Lease) .the housing portion of the subject site to AM CAL 
Broadway Fund, L.P., a California limited partnership ("AMCAL Broadway"), the borrower/ 
sponsor upon which the Project will be developed. The Sub-Ground Lease will have a 99-year 
term and will require $1.00 annual rental payments. The bond and other debt fmancing used in 
connection with the construction and development of the Project will be secured by leasehold 
deeds of trust recorded against AMCAL Broadway's leasehold interest in the portion of the 
subject site via the Sub-Ground Lease. 
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Mfordability Restrictions 

Unit Mix: 
UNIT TYPE 30%AM.I 
1 bedroom 4 
2 bedroom 
TOTAL 4 

40%AM.I 45%AM.I 
5 12 
1 

.6 12 

48%AM.I 50% AMI MGR. TOTAL 
5 14 40 

7 1 9 
5 21 1 49 

Pursuant to the Bond Regulatory Agreement executed in connection with the issuance of tax
exempt bonds the above referenced restrictions will have a term of not less than the latest of: 
(i) the date which is 15 years after the date on which 50% of the dwelling units in the Project are 
first occupied, (ii) the first date on which no tax-exempt private activity bond (as that Housing 
phrase is used in Section 142(d)(2) of the Code) issued with respect to the Housing Project is 
outstanding, or (iii) the date on which any assistance provided with respect to the Housing 
Project under. Section 8 of the Housing Act terminates. In addition, CD LAC and the California 
Tax Credit Allocation Committee (CTCAC) will further restrict, via separate agreements, the 
subject units for a minimum term of 55 years. The HCIDLA loan regulatory agreement will also 
be in effect for a minimum term of 55 years. 

Development Team 

The borrower/sponsor is AMCAL Broadway Fund, L.P., a California limited partnership, which 
includes AMCAL Multi-Housing, Inc. ("AMH"), as its administrative general partner. The 
principals are Percival Vaz, CEO, Arjun Nagarkatti, President, Luxmi Vaz, Secretary; and 
Foundation for Affordable Housing II, Inc., ("AHII") as its co-general partner. The principals of 
AHII are Tom Willard, President; and Deborah Willard, Secretary. Enterprise Community 
Investment is the proposed tax credit equity investor. 

The project developer is AM CAL Enterprises Inc. The principals are Percival V az, Director & 
Chief Executive Officer; Arjun Nagarkatti, President; and Luxmi Vaz, Secretary. The Developer 
has 15 years in the development of multi-family rental housing, and has developed 40 projects, 
which resulted in the development of 3,436 housing units. 

Borrower 
General Partner 
Co-General Partner 

Developer: 

AMCAL Broadway Fund, L.P. 
AMCAL Multi-Housing, Inc. 
Foundation for Affordable II 

AM CAL Enterprises, Inc. 
30141 Agoura Road, Suite 100 
Agoura Hills, CA 91301 
Phone: (818) 706-0694 x107 
Contact: Maurice Ramirez- Exec. Vice President 
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The borrower and developer are in compliance with HCIDLA's Business Policy. 

The additional development team members are: 

Architect: 

Attorney: 

General Contractor: 

Property Manager: 

Tax Credit Investor: 

Financial Structure 

Van Til burg, Banvard, & Soderbergh 
1738 Berkeley, Street 
Santa Monica, CA 90404 
Phone: (310) 394-0273 
Contact: Navy F. Banyard, AIA 

Bocarsly, Emden, Cowan, Esmail & Arndt 
355 South Grand Avenue, Suite 4400 
Los Angeles, CA 90071 
Phone: (213) 239-8048 
Contact: Kyle Arndt 

AMCAL General Contractors, Inc. 
30141 Agoura Road, Suite 100 
Agoura Hills, CA 91301 
Phone: (818) 706-0694 x 140 
Contact: Karl Huff 

FPI Management 
800 Iron Pointe Road 
Folsom, CA 95630 
Phone: (916) 357-5300 ext. 228 
Contact: Maureen Picarella 

Enterprise Community Investment 
600 Wilshire Blvd., Suite 600 
Los Angeles, CA 90017 
Phone: (213) 787-8238 
Contact: Reagan Maechling 

U.S. Bank, N.A. ("USB") will purchase the tax-exempt bonds and will provide a construction 
and permanent loan to AMCAL Broadway, secured by a leasehold deed of trust upon the 
Housing Project. The USB construction loan will be in the amount of$7,300,268 and will have a 
term of 24 months with a variable interest rate currently estimated at 2.25% over 30-day LIB OR 
with a 150bps underwriting cushion for construction. At conversion to permanent financing, the 
USB construction loan will be paid down with sources available at the permanent fmancing 
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phase. The USB permanent loan will be in the amount of $1,726,432 at a fixed interest rate 
currently estimated at 5.5% for a term of 17years with an amortization period of 30 years. 
Enterprise Community Investment is the equity investor, which will purchase 99% of the 
Limited Partnership. The Developer has applied for the 4% LIHTC and anticipates raising at 
least $6,132,024 in equity. State of California Department of Housing and Community 
Development (HCD) has awarded the project $1,894,280 under the Infill Infrastructure Grant 
(IIG) to be funded 90% at construction and 10% at permanent. 

Sources and Uses: 

Construction b Sources I Per Unit %Total 

Bonds- A tranche (USB) 1,726 $35,233 11% 
Bonds- B tranche (USB) $5,573,836 $113,752 36% 
HCIDLA- HOME $4,050,000 $82,653 26% 
HCD-IIG $1,704,852 $34,793 11% 
Deferred Developer Fee $1,246,668 $25,442 8% 
Deferred Fees $225,851 $4,609 2% 
Limited Partner Equity $919,804 $18,772 6% 
TOTAL $15,447,443 $315,254 100% 

Permanent Total Sources Per Unit %Total 
Tax Exempt Bond Proceeds (USB) $1,726,432 $35,233 11% 
Permanent Loan (Section 8) (USB) $218,402 $4,457 2% 
HCID-HOME $4,500,000 $91,837 29% 
HCD-IIG $1,894,280 $38,659 12% 
Deferred Developer Fee $976,305 $19,925 6% 
Limited Partner Equity $6,132,024 $125,143 40% 
TOTAL $15,447,443 $315,254 100% 

Uses of Funds Total Uses Cost/Unit 
Ground Lease $357,000 $7,286 
Construction Costs $9,767,717 $199,341 
Architectural Fees $550,000 $11,224 
Survey & Engineering $500,000 $10,204 
Construction Interest & Fees $637,472 $13,010 
Permanent Financing $214,338 $4,374 
Reserves $225,851 $4,609 
Other costs $1,768,154 $36,085 
Developer Overhead/Profit $1,426,911 $29,121 
TOTALS $15,447,443 $315,254 
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The HCIDLA Bond Team for the fmancing of the Broadway Villas Project is as follows: 

Bond Issuer Financial Advisor 
CSG Advisors, Inc. 
One Post Street, Ste. 2130 
San Francisco, CA 94104 

Bond Issuer Counsel 
Los Angeles City Attorney 
200 N. Main Street, 9th Floor 
Los Angeles, CA 90012 

Labor Costs 

Bond Counsel 
Kutak Rock LLP 
601 S. Figueroa, Suite 4200 
Los Angeles, CA 90017 

Labor costs are subject to the State of California's Prevailing Wage requirements, City's living 
wages, and/or Federal Davis Bacon wages, where applicable. 

Timeline 

The California Debt Limit Allocation Committee has established September 30, 2013 as the 
expiration date of the tax-exempt bonds allocation. 

FISCAL IMPACT STATEMENT 

There will be no fiscal impaCt on the General Fund as a result of the proposed actions in this 
report. 

[Remainder of page left intentionally blank] 
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Prepared By: 

··~Q£:= .c= 
BRUCE ORTIZ ~ 
Project Coordinator . 

T 
Manager of Multi-Family Housing Finance 

Approved By: 

.. HELMI HISSERICH 
Assistant General Manager 

~ 
. . MERCEDES M. MARQUEZ 

General Manager 



RESOLUTION 

CITY OF LOS ANGELES 

KUTAK ROCK LLP 
07/19/13 

A RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY 
OF A BOND BY THE CITY . OF LOS ANGELES DESIGNATED 
MULTIFAMILY HOUSING REVENUE BOND (BROADWAY VILLAS 
SENIORS APARTMENTS) SERIES 2013B COMPRISED OF MULTIPLE 
SUB-SERIES, IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO 
EXCEED $7,479,629 TO PROVIDE PERMANENT FINANCING FOR THE 
CONSTRUCTION OF THE MULTIFAMILY HOUSING PROJECT 
SPECIFIED IN PARAGRAPH 16 · HERETO AND APPROVING AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF RELATED 
DOCUMENTS AND AGREEMENTS AND THE TAKING OF RELATED 
ACTIONS. 

WHEREAS, the City. of Los Angeles~ (the "City") is authorized, pursuant to the 
provisions of Sec,tion 248, as amended, of the City Charter of the City and Article 6.3 of 
Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended (the "Law") and 
in accordance with the provisions of Chapter 7 of Part 5 of Division 31 of the Health and Safety 
Code of the State of California (the "Act"), to issue its revenue bonds for the purposes of . . 
providing permanent financing for the construction of multifamily rental housing for persons and 
families of low or moderate income (the "Program"); and 

WHEREAS, the City now desires to issue pursuant to the Law and in accordance with the 
Act its revenue bond to provide permanent financing for the construction ·of the multifamily 
rental housing project described in paragraph 16 hereof (the "Project"); and 

WHEREAS, the Project is located wholly within the City; and 

WHEREAS, it is in the public interest and for the public benefit that the City authorize 
the financing of the Project, and it is within the powers of the City to provide for such a 
financing and the issuance of such bond; and · 

WHEREAS, the City proposes to issue, pursuant to the Law and in accordance with the 
Act, its Multifamily Housing Revenue Bond (Broadway Villas Seniors Apartments) 
Series 2013B comprised of multiple sub-series (the "Bond") in a principal amount not to exceed 
$7,479,629; and 

WHEREAS, the City proposes to use the proceeds of the Bond to fmance a portion of the 
construction of the Project; and 

WHEREAS, U.S. Bank National Association, or a subsidiary or affiliate thereof (the 
"Purchaser") has expressed its intention to purchase (or to cause a subsidiary or affiliate to 
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purchase) the Bond authorized hereby in whole, and this Council (the "City Council") finds that 
the public interest and necessity require that the City at this time make arrangements for the sale 
of such Bond; and 

WHEREAS, the interest on the Bond may qualify for a federal tax exemption under 
Section 142(a)(7) of the Internal Revenue Code of 1986 (the "Code") only if the Bond is 
approved in accordance with Section 147(f) ofthe Code; and 

WHEREAS, pursuant to the Code, the Bond is required to be approved, following a 
public hearing, by an elected representative of the issuer of the Bond and an elected 
representative of the governmental unit havingjurisdiction over the area in which the Project is 
located; and 

WHEREAS, this City Council is the elected legislative body of the City and is the 
applicable elected representative required to approve the issuance of the Bond within the 
meaning of Section 147(f) ofthe Code; and 

WHEREAS, pursuant to Section 147(f) of the Code, the City caused a notice to appear in 
the Los Angeles Times, which is a newspaper of general circt1lation· in the City, on December 13, 
2010, to the effect that a public hearing would be held on December 27, 2010 regarding the 
issuance of the Bond; and 

WHEREAS, the Los Angeles Housing Department held the said public hearing on such 
date, at which time an opportunity was provided to present arguments both for and against the . 
issuance of the Bond; and · · 

WHEREAS, the minutes of such public hearing, and any written comments received with 
· respect thereto, have been presented to this City Council; 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of 
Los Angeles, as follows: 

1. The recitals hereinabove set forth are true and correct, and this City Council 
so fmds. This Resolution is being adopted pursuant to the Law. 

2. Pursuant to the Law and in accordance with the Act and the Indenture (as 
hereinafter defmed) a revenue bond of the City, to be designated as "City of Los Angeles 
Multifamily Housing Revenue Bond (Broadway Villas Seniors Apartments) 
Series 2013B" comprised of multiple sub-series in a principal amount not to exceed 
$7,479,629, is hereby authorized to be issued. The amount of the Bond to be issued shall 
be determined by a Designated Officer (as defmed below) in accordance with. this 
Resolution. · 

3. The proposed form of Indenture of Trust (the "Indenture"), by and among the 
City, the Purchaser as Bondowner Representative and Wells Fargo Bank National 
Association (the "Trustee"), in substantially the form attached hereto, is hereby approved. 
Each of the Mayor of the City, the General Manager, any Assistant General Manager or 
any Interim General Manager, Interim Assistant General Manager, Executive Officer or 
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Director-Major Projects Division of the Los Angeles Housing Department (each 
hereinafter referred to as a "Designated Officer") is hereby authorized and directed, for 
and in the name and on behalf of the City, to execute the Indenture, with such additions, 
changes or corrections as the Designated Officer may approve upon consultation with the 
City Attorney and Bond Counsel and approval by the City Attorney, such approval to be 
conclusively evidenced by the execution of the Indenture with such additions, changes or 
corrections. 

. 4. The proposed form of Loan Agreement (th~ "Loan Agreement"), by and 
among the City, the Purchaser as Bondo~er Representative and the Project owner (as 
set forth in paragraph 16 hereof, the "Owner"), in substantially the form attached hereto, 
is hereby approved. Any Designated Officer is hereby authorized and directed, for and in 
the name and on behalf of the City, to execute the Loan Agreement, with such additions, 
changes or corrections as the Designated Officer may approve upon consultation with the 
City Attorney and Bond Counsel and approval by the City Attorney, such approval to be 
conclusively evidenced by the execution of the Loan Agreement with such additfons, 
changes or corrections. 

5. The proposed form of the Bond, as set forth in the Indenture, is hereby 
approved, and the Mayor and City Treasurer, Interim City Treasurer or Assistant City 
Treasurer of the City are hereby authorized and directed to execute, by manual or 
facsimile signatures of such'officers under the seal of the City, the Bond in substan'tially 
such form, and the Designated Officers are hereby authorized and directed to deliver the 
Bond to the Trustee in accordance with the Indenture. The date, maturity dates, interest 
rate or rates (which may be either fixed or variable), interest payment dates, 
denominations, form of registration privileges, manner of execution, place of payment, 
terms of redemption, use of proceeds, series designations and other terms of the Bond 
shall be as provided in the Indenture as finally executed; provided, however, that the 
aggregate principal amount of the Bond shall not exceed $7,479,629, the interest rate on 
the Bond shall not exceed 12% per annum, and the final maturity of the Bond shall be no 
later than June 1, 2053. The Bond may, if so provided in the Indenture, be issued as a 
"draw-down" bond to be funded over time as provided in the Indenture. Such Bond may 
be delivered in temporary form pursuant to the Indenture if, in the judgment of the City 
Attorney, delivery in such form is necessary or appropriate until the Bond in definitive 
form can be prepared. 

6. The proposed form of Regulatory Agreement and Declaration of Restrictive 
Covenants (the "Regulatory Agreement") to be entered into by and among the City, the 
Trustee and the Owner, substantially in the form attached hereto, is hereby approved. 
Any Designated Officer is hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver the Regulatory Agreement, with such additions, 
changes and corrections as the Designated Officer may approve upon consultation with 
the City Attorney and Bond Counsel and approval of the City Attorney, such approval to 
be conclusively evidenced by the execution of said Regulatory Agreements with such 
additions, changes or corrections. Any Designated Officer is hereby authorized and 
directed for and in the name and on behalf of the City to execute amendments to the 
Regulatory Agreement in order that interest on the Bond remains tax -exempt. 

3 
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7. All actions heretofore taken by the officers and agents of the City with respect 
to the sale and issuance of the Bond are hereby approved, confirmed and ratified, and 
each Designated Officer of the City, the City Clerk and other properly authorized officers 
of the City are hereby authorized and directed, for and in the name and on behalf of the 
City, to do any and all things and take any and all actions and execute and deliver any 
and all certificates, agreements and other documents, including, but not limited to, those 
described in the Indenture, those documents granting a leasehold interest to the Owner in 
the real property upon which the Project will be constructed, and the other documents 
herein approved, and 'including, if deemed desirable by any Designated Officer, a letter. or 
letters of representation to The Depository Trust Company, ifthe Bond is to be issued in 
book-entry form only, which they, or any of them, may deem necessary or advisable in 
order to consummate the lawful issuance and delivery of the Bond and the 
implementation of the Program in accordance with the Act and the Law and this 
Resolution and resolutions heretofore adopted by the City. 

8. The City Clerk of the City or any deputy thereof is hereby authorized to 
countersign or to attest the signature of any Designated Officer and to affix and attest the 
seal of the City as may be appropriate in connection with the execution and delivery of · 
any of the documents authorized by this resolution, provided that the due execution and 
delivery of said documents or any of them shall not depend on such signature of the City 
Clerk or any deputy thereof or affixing of such· seal. Any of such documents may be 
e:Xecuted in multiple counterparts. ' 

9. In addition to the Designated Officers, any official of the City, including any 
official of the Los Angeles Housing Department; as shall be authorized in writing by the 
Mayor of the City, is hereby authorized for and on behalf of the City to execute and 
deliver any of the agreements, certificates and other documents, except the Bond, 
authorized by this Resolution. 

10. In accordance with procedures established by the City Charter, the City 
Council, by adoption and approval of this Resolution and with the concurrence of the 
Mayor, does hereby direct that the proceeds of the Bond be delivered directly to the 
Trustee, instead of the City Treasurer, to be deposited into the funds and accounts 
established under the Indenture. 

II. Pursuant to Section I4 7 (f) of the· Code, the City Council hereby approves the 
issuance of the Bond to finance the Project. It is intended that this Resolution constitute 
approval of the Bond by the applicable elected representative of the issuer of the Bond 
and the applicable elected representative of the governmental unit having. jurisdiction 
over the area in which the Project is located, in accordance with said Section I47(f). 

12. Pursuant to the City Charter all agreements to which the City is a party shall 
be subject to approval by the City Attorney as to form. 

13. Each Designated Officer and other properly authorized officials of the City as 
specifically authorized under this Resolution are hereby authorized, directed and 
empowered on behalf of the City and this Council to execute any other additional 
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applications, certificates, agreements, documents or other instruments or any amendments 
or supplements thereto, subject to approval by the City Attorney as to form, or to do and 
to cause to be done any and all other acts and things as they may deem necessary or 
appropriate to carry out the purpose of the foregoing authorizations and to address any 
issues arising with respect to the Bond or the agreements relating thereto subsequent to 
their issuance. 

14. The Bond shall contain a recital that it is issued pursuant to the Law and in 
accordance with the Act. 

15. This Resolution shall take effect immediately upon its passage and adoption. 

16. The "Project" and "Owner" referred to herein are as follows: 

Project #of 
Name Units Address Owner 

48, plus 
one 

Broadway Villas Seniors manager 9425 South Spring Street, AMCAL Broadway 
Apartments unit Los Angeles, CA 90003 Fund, L.P. 

5 
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I certify that the foregoing Resolution was adopted by the Council of the City of 
Los Angeles at its meeting on , 2013. 

By ____________________________ __ 

Title----------------

6 
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INDENTURE OF TRUST 

tillS INDENTURE OF TRUST (this "Indenture") dated as of [ 1, 2013] by and 
among the CITY OF LOS ANGELES, a municipal corporation and charter city of the State of 
California, duly organized and existing under its charter and the laws of the State of California 
(the "Issuer"), U.S BANK NATIONAL ASSOCIATION, a [Minnesota general partnership] 
(the "Bondowner. Representative"), and WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking· association duly established, existing and authorized to 
accept and execute trusts· of the character herein set ·out, with a corporate tiust office in 
Los Angeles, California, as trustee.(together with its su~cessors and assigns, the "Trustee"). 

WITNESSETH: 

WHEREAS, pursuant to Section 248 of the City Charter of the City of Los Angeles and 
Article 6.3 of Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended 
(collectively, the "Law"), and in accordance with Chapter 7 of Part 5 of Division 31 
(commencing with Section 52075) of the Health and Safety Code of the State of California (the 
"Act"), the Issuer is empowered to issue the. Bond to finance the acquisition, construction and 
equipping of multifamily rental housing for persons of low and moderate income; and 

WHEREAS, on [ ], 2013 the City Council of the Issuer adopted a resolution 
(the "Resolution") authorizing its issuance of a revenue. bond for the purpose of fmancing the 
acquisition, construction· and equipping of a 48-unit (plus 1 manager's unit) multifamily 
residential rental project located in the City of Los Angeles at 9425 S., Spring Street (formerly 
9402-9422 S. Broadway) (the "Project"); and 

WHEREAS, in furtherance of the purposes of the Law, the Act and the Resolution, and 
as a part of the Issuer's program of financing housing, the Issuer deems it desirable and in 
keeping with its purposes to issue its Multifamily Housing Revenue Bond (Broadway Villas 
Seniors Apartments Project) in a single series designated Series 2013B, consisting of three sub
series designated Sub-Series 2013B-1, Sub-Series 2013B-2 and Sub-Series 2013B-3 (together, 
the "Bond") to fund a loan (the "Loan") to AMCAL Broadway Fund, L.P., a California limited 
partnership (the "Borrower"), as evidenced by two promissory notes (collectively, the "Note") in 
order to fmance the acquisition, construction and equipping of the Projec~; and 

WHEREAS, under the terms of a Loan Agreement dated as of [ 1, 2013] (the 
"Loan Agreement") among the Issuer, U.S. Bank National Association, as. "Bondowner 
Representative"· and the Borrower, the Issuer has agreed to make the Loan to the Borrower, and 

. the Borrower has agreed to the repayment of the Loan and has executed or caused to be executed . 
the Mortgage and the Loan Documents (as ·such terms are hereinafter defined) with respect to the 
Project to secure, among other things, its payment ·and other obligations under the Loan 
Agreement; and 

WHEREAS, the execution and delivery of this Indenture and the issuance of the Bond 
have been in all respects duly and validly authorized by the Issuer; and 
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WHEREAS, terms not otherwise defined in the recitals or granting clauses hereof shall 
have the meanings as hereinafter defined; and 

WHEREAS, all things necessary to make the Bond, when issued as provided in this 
Indenture and authenticated by the Trustee, the valid, binding and legal limited obligation of the 
_Issuer according to the import thereof, and to constitute this Indenture a valid contract for the 
security of the Bond, have been done and performed, and the execution and delivery of this 
Indenture, and the execution, delivery and issuance of the Bond, subject to the terms hereof, have 
in all respects b~en duly authorized; 

·- ------- -- -NOW;---THEREFE>RE-;·--KNE>W --ALL---PERS0NS -BY-THESE·· PRESENTS, THIS 
INDENTURE WITNESSETH: 

GRANTING CLAUSES 

The Issuer, in consideration of the premises and the acceptance by the Trustee of ~e 
trusts hereby created and of the purchase and acceptance of the Bond by the Holder thereof, in 
order to secure the_ payment of the principal of, premium, if any, and interest on the Bond 
according to their tenor and effec:t and the performance and observance by the Issuer o~ all the 
covenants expressed or implied herein and in the Bond, does hereby grant, assign, transfer in 
trust, and pledge to the Trustee, and to its successors in trust, and to them and their assigns, the 
following: 

GRANTING CLAUSE FIRST 

All right; title and interest of the Issuer (excluding Unassigned Rights) in and to the Loan 
Agreement and the Note, including, but not limited to, all-sums (including Project Revenues) 
which the Issuer is entitled to receive from the Borrower pursuant to the Loan Agreement and the 
Note (but excluding Unassigned Rights), all mo_neys and investments held in Funds and accounts 
held by the Trustee under this Indenture (excluding moneys and investments held in the Rebate 
Fund and rebatable arbitrage required to be deposited in the Rebate ·Fund and moneys and 
investments held in the Fee Account of the Revenue Fund), and all other sums required to be 
deposited in the Funds and accounts in accordance with Article V of this Indenture; 

GRANTING CLAUSE SECOND 

All the Issuer's right, title and interest in all property mortgaged, pledged and assigned tb 
the Issuer under the Mortgage and·the Loan Documents to secure the Bond, all rights, remedies 
and amounts payable under any guaranty and any and all other property of every name and 
nature· which may from time to time hereafter by delivery or by writing of any kind be subjected 
to the lien hereof by the Issuer or by anyone on its behalf or with its written consent, and the 
Trustee is hereby authorized to receive any and all such property at any and all times and to hold 
and apply the same as additional security hereunder subject to the terms hereof; and 
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GRANTING CLAUSE THIRD 

The earnings derived from the investment of any of the foregoing sums (excluding 
moneys and investments held in the Rebate Fund and rebatable arbitrage required to be deposited 
in the Rebate Fund) as provided herein. 

TO HAVE AND TO HOLD all the same (herein called the "Trust Estate") with all 
privileges and appurtenances hereby granted and assigned, or agreed or intended so to·be, to the 
Trustee and its successors in trust and to them ~d their assigns forever; 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, for the equal 
and proportionate benefit, security and protection of the Holder from time to time of the Bond 
issued under and secured by this Indenture, without privilege, priority or distinction as to the lien 
or otherwise of any Bond over any other Bond except as otherwise provided herein, all for the 
uses and purposes and upon the terms, agreements and conditions set forth herein; 

PROVIDED, HOWEVER, that ifthe Issuer, its successors or assigns, shall well and truly 
. pay, or cause to be paid, or provide fully for payment as herem provided of the principal of the 
Bond and the interest due or to become due thereon (together with premiU:m, if any), at the time 
and· in the manner set forth in the Bond according to the true intent and meaning thereof, and 
shall malce the payments into the Bond Fund as required hereby or shall provide, as permitted 
hereby, for the payment thereof by depositing with the Trustee sums sufficient for payment of 
the entire amount due or to become due thereon as herein provided, and shall well and truly 
keep, perform and observe all the covenants and conditions pursuant to the terms of this 
Indenture to be kept, performed and observed by it, and shall· pay to the Trustee all sums of 
money due or to become due to it in accordance with the terms and provisions hereof, then this 
Indenture and the rights hereby granted shall cease and terminate, except as otherwise provi<;led 
herein. 

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that the 
Bond issued and secured hereunder is to be issued, authenticated and delivered and ·all payments, 
revenues, income and funds· hereby pledged and assigned, are subject to the terms, conditions, 

· stipulations, covenants, agreements, trusts, uses and purposes hereinafter expressed, and the 
Issuer has agreed and covenanted, and does hereby agree and covenant, with the T11.1,stee and 
with the Holder of the Bond, as follows: 

ARTICLE I 

DEFINITIONS, EXHIBITS AND GENERAL PROVISIONS 

Section 1.01. Definitions. In this Indenture the following terms have the following 
meanings unless the context hereof clearly requires otherwise, and any other terms defmed in the 
Loan Documents shall have the same meanings when used herein as assigned them in the Loan 
Documents unless the context or use thereof indicates another or different meaning or intent: · 

"Acf' means Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the 
Health and Safety Code of the State of California, as supplemented and amended as of the Dated 
Date. 
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"Act of Bankruptcy" means any of the following events: 

(a) The Borrower or the Issuer shall (i) apply for or consent to the 
appointment of, or the taking of possession by, a receiver, custodian, trustee or liquidator 
of the Borrower or the Issuer or of all or a substantial part of the property of the Borrower 
or the Issuer, (ii) cornrilence a voluntary case under the Bankruptcy Code (as now or 
hereafter in effect) or· (iii) file a petition with respect to itself seeking to take advantage of 
any other law relating to bankruptcy, insolvency, re0rganization, winding-up or 
composition or adjustmer1:t of debts; or · 

(b) A proceeding or case shall be conimenced without the applicatiori. or 
consent of the Borrower or the Issuer, as the case may be, in any court of competent 
jurisdiction, seeking (i) the liquidation, reorganization, dissolution, winding-up or the 
composition or adjustment of debts of the Borrower or the Issuer; (ii) the appointment of 
a trustee, receiver, custodian or liquidator of the Borrower or the Issuer or of all or any 
substantial part of the as.sets of the Borrower or the Issuer or (iii) similar relief :Ln respect 
of the Borrower . or the Issuer under any law relating to bai:lkruptcy, insolvency, 
reorganization, winding-up or·composition or adjustment of debts and such proceeding or 
case shall not be dismissed within 60 days of such filing. 

For purposes of this Indenture and the Loan Agreement, an Act of Bankruptcy shall be. deemed 
dismissed only if (A) the petition is dismissed by order of a court of competent jurisdiction and 
no further rights exist from such order and (B) the Borrower or the Issuer, as the case may be, 
notifies the Trustee that such a dismissal has occurred. 

"Additional Charges" means payments required to be paid by the Borrower to the Trustee 
or the Issuer pursuant to Section 13 .3 of the Loan Agreement. 

"Arbitrage Consultant" means any accountant, law firm or consultant experienced in the 
calculation of arbitrage rebate selected by the Borrower and approved by the Issuer. 

"Assignment" means a collateral assignment in recordable form by the Issuer assigning to 
the Trustee as an assignee all of the Issuer's rights under the Loan Documents (except 
Unassigned Rights). 

"Authorized Attesting Officer" means the City Treasurer, Assistant City Treasurer or 
Interim City Treasurer of the Issuer, or such other officer or official;- of the Issuer who, in 
accordance with the laws of the State, the bylaws or other governing documents ofthe Issuer, or 

· practice or custom, regularly attests or certifies official acts and records of the Issuer, and 
indudes any assistant or deputy offiGer to the principal officer or officers exercising such 
re'sponsibilities. 

"Authorized Borrower Representative" means, with respect to the Borrower, any person 
who, at any time and from time to time, is designated as the Borrower's authorized 
representative by written certificate furnished to the Issuer, the Bondowner Representative and 
the Trustee containing the specimen signature of such person and signed on behalf· of the 
Borrower by or on behalf of any authorized general partner of the Borrower (including any 
successor or assign) if the Borrower is a general partnership or a limited partnership, any 

I 
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authorized managing member of the · Borrower (including any successor or assign) if the 
Borrower is a limited liability company, or by any authorized officer of the Borrower (including 
any successor or assign) if the Borrower is a corporation, which certificate may designate an 
alternate or alternates, or, in the event that such term shall refer to successors or assigns of the 
Borrower, any authorized general partner i{the successor or assignee is a general partnership or a 
limited partnership, any authorized managing member if the successor or assignee is a limited 
liability company, or any authorized officer if the successor or the assignee is a corporation. The 
Trustee may conclusively presume that a person designated in a written certificate filed with it as 
an Authorized Borrower Representative is an Authorized Borrower Representative until such 
time as the Borrower files with it and with the Issuer and the Bondowner Representative a 
written certificate identifying a different person or persons to act in such capacity. 

''Authorized Officer" means the Mayor, the General Manager, any Interim General 
Manager, the Assistant General Manager or any b+terim Assistant General Manager, the 
Executive Officer or the Director-Major Projects Divisjon of the Los Angeles Housing 
Department, and any other officer or employee of the Issuer designated to perform a specified 
act, to sign a specified document or to act generally, on behalf of the Issuer by a written 
certificate furnished to the Trustee, which certificate is signed ·by the Mayor, the General 
Manager or any Interim· General Manager, the Assistant General Manager or any Interim 

. Assistant General Manager, or the Director-Major Projects Division of the Los Angeles 
Housing Department and ·contains the specimen signature of such other officer or employee of 
~~~ I . . r 

"Bankruptcy Code" means the United States Bankruptcy Reform Act of 1978, as 
amended, or any similar or succeeding federal bankruptcy law. 

"Basic Payments" means the payments of principal, interest and premium, if any, 
required to be made by the Borrower plirsuant to the Note as calculated by the Bondowner 
Representative. 

"Bond Closing" means the date on which there is delivery by the Issuer of, and payment, 
ofthe initial drawdown amount of$[ ] with respect to, the Bond. 

"Bond Counsel" means (i) Kutak Rock LLP, or (ii) any bond counsel firm experienced in 
tax-exempt private activity bond fmancing selected by the Issuer. 

"Bond Documents" has the meaning set forth in the Loan Agreement. 

"Bond Funcf' means the Fund created by Section 5.04 of this Indenture. 
. . 

"Bond Interest Rate" shall mean, (a) as to all amounts disbursed under the Bond and 
allocated to Sub-Series 2013B-1 pursuant to the terms of this Indenture, the Sub-Series 2013B-1 
Interest Rate (or Default Rate or Taxable Rate, if applicable), (b) as to all amounts disbursed 

·. under the Bond and allocated to Sub-Series 2013B-2 pursuant to the terms ofthis.Indenture, the 
Sub-Series 2013B-2 Interest Rate (or Default Rate or Taxable Rate, if applicable) and (c) as to 
all amounts disbursed under the Bond and allocated to Sub-Series· 2013B-3 pursuant to the terms 
of this Indenture, the Sub-Series 20 13B-3 Interest Rate (or Default Rate or Taxable Rate, if 
applicable). . . 
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"Bond Register" means the bond register maintained by the Bond Registrar pursuant to 
Section 2.11 of this Indenture. 

"Bond Registrar" means Wells Fargo Bank, National Association, and any successor 
thereto, appointed, qualified and then acting as such under the provisions of this Indenture. 

"Bond Year" means the one-year period beginning on December ~ and ending on the next 
succeeding November 30, provided that the initial Bond Year shall begin on the date upon which 

. -the Bond-Closing-occurs and-end on November 30;-2013.------- - - -- -- - · ·· 

"Bondholder," "Bondowner" and "Holder" each means the person in whose name any 
Bond is registered in the Bond Register. 

"Bondowner Representative" means (a) U.S. Bank National Association or any affiliate 
thereof (or any successor to U.S. Bank National Association, whether by merger, acquisition of 
assets or otherwise), so long as U.S. Bank National Association or such affiliate owns the Bond, 

. and (b) if neither U.S. Bank National Association. nor any affiliate thereof (or any such 
successor) oWn.s a majority in principal amount of the Bond, then the majority Bondholder or a 
person appoi;n.ted to be the Bondowner Representative by such majodty Bondholder. 

! • 

"Boner' means the Issuer's Multifamily Housing Revenue Bond (Broadway Villas 
Seniors Apruiments Project) Series 2013B issued pursuant to tlus Indenture. 

. . 
"Borrower" means AMCAL Broadway Fund, L.P., a California limited partnership, 

authorized to do business in the State, its permitted successors and assigns, and any surviving, 
resulting or transferee entity which may assume its obligations under the Loan Documents, in 
accordance with the Loan Documents. 

"Business Day" means any day other than a Saturday, Suriday, legal holiday or a day on 
which banking institutions in the city where the principal corporatetrust office of the Trustee and 
the Bond Registrar are located are authorized by law or executive order to close. 

"Code" or ''Internal Revenue Code" means the Intemal Revenue Code of 1986 and, with 
respect to a specific section thereof, such reference shall be deemed to include (a) the regulations 
promulgated by the United States Department of the Treasury under such section, (b) any 
successor provision of similar import hereafter enacted, (c) any corresponding provision of any 
subsequent Internal Revenue Code and (d) the regulations promulgated under the provisions 
described in (b) and (c). 

"Computation Year" means each one year period ending on._[ ___ __.][30], 2014 and 
each anniversary thereof. 

"Condemnation" or the phrase "eminent domain" as used herein shall include the taking 
or requisition by Governmental Authority or by a person, finn or corporation acting under 
governmental authority and a conveyance made under threat of such taking or requisition, and 
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"Condemnation Award' shall mean payment for property condemned or conveyed under 
threat of Condemnation .. 

"Construction Completion Certificate" shall have the mearung contained m the 
Regulatory Agreement. 

"Conversion Date" shall have the meaning set forth in the Loan Agreement. 

"Costs of Issuance" means, with respect to the Bond, all expenses incurred in connection 
with the authorization, srue, issuance and delivery of the Bond, including, without lirriitation, 
·counsel fees (including Bond Counsel, Trustee~s ·counsel and Issuer's counsel, as well as any 
other specialized counsel fees incurred in connection with the issuance of the Bond); Issuer's 
costs, financial advisory fees and accountant fees related to issuance of the Bond; initial Trustee, 
Registrar and Paying Agent fees; title insurance fees; survey fees; and recording and filing fees, 
including any applipable documentary stamp taxes and intangible tax. 

"Costs of Issuance Funcf' means the fund created by Section 5.10 ofthis Indenture. 

"Dated Date" means the date upon vyhich the Bond Closing occurs. 

"Debt Service on the Boncf' means tl;le interest amounts and principal amounts payable by 
the Borrower pursuant to the Loan Agreement and t]le Note sufficient to pay all principal of, and 
interest as anq when due on, the Bond. 

·"Default Rate" means [five percent.(5%)] per annum in excess of the interest rate borne 
by the Bond from time to time, but in no case in excess of the Maximum Rate. 

"'Defeasance Collateral" shall have the meaning s~t forth in S~ction.7.01 of this 
Indenture. 

"Determination of Taxability" means either (a) refusal by the Borrower to consent to any 
amendment or supplement hereto or to the Regulatory Agreement which, in the opinion of Bond 
Counsel, is necessary or advisable to maintain the exclusion of interest on the Bond from gross 
income for federal income tax purposes; or (b) any of (i) the enactment of applicable legislation 
of which the Trustee has actual knowledge, (ii) a fmal judgment or order of a court of original or 
appellate jurisdiction of which the Trustee .has actual knowledge, (iii) a fmal ruling or decision of 
the Internal Revenue Service of which the Trustee has actual knowledge or (iv) the filing with 
the Trustee of an opinion of Bond Counsel, in each case to the effect that the interest on the Bond 
(other than interest on the Bond for any period during which the Bond is held by a "substantial 
user" of any facility fmanced with the proceeds of the Bond or a "related person," as such terms 
are used in Section 147(a) of. the Code) is includable in the gross· incomes of all recipients 

· thereof for federal income tax purposes. With respect to the foregoing, a judgment or order of a 
court or a ruling or decision of the Internal Revenue Service shall be considered fmal only if no 
appeal or action for judicial review has been filed and the time for filing such appeal has expired. 

"'Disbursed Amounf' means the portion of the Loan and the Bond funded and 
Outstanding from time to time, as indicated on the Bond and in the records of the Trustee. 
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"Discharge Date" means the date on which all Outstanding principal of the Bond is 
discharged under Article VII of this Indenture" 

"Environmental Indemnity Agreement" means that certain Unsecured Environmental 
Indemnity dated as off ], 2013, made by Borrower and Guarantor in favor of Issuer, 
Trustee and the Bondowner Representative" 

"Event of Default" means a default as set forth in Article VIII of this Indenture" 

"Extraordinary Fees and Expenses" me;ms all fees and expenses charged or incurred by 
-the Trustee under this Indenture or the-Loan Agreement,- other than Ordinary Fees and-Expenses; -

"Facility" ·means the buildings and improvements located on the Project Premises as they . 
may now or from time to time _exist" 

"Fixed Rate Commencement Date" shall have the meaning set forth in Note-A 

"Floating Rate" means: (a) as to the portion of the Bond evidenced by Note A and Note 
B Note, the hiterest rate applicable to the Bond prior to the Fixed Rate Con:llnencement Date; , 
and (b) as to the portion ofthe Bond evidenced by the Note C, a rate equal to the product of 
(i) LIBOR (as defined in Note A) in effect from time to time, determined as spec~fied in each 
Note, [plus 3%], multiplied by (ii) [. . ], but in no case exceeding the Maximum Rate" f The 
Floating Rate shall be rounded upwards to the nearest 1/1 OOth of one percent 

"Funds" means, coll~ctively, the Revenue Fund, the Bond Fund, the Proj~ct Fund, the 
Rebate Fund and the Costs of Issuance Fund" 

"General Partner" means, collectively, the managing general pa:t.iner of the Borrower, 
[Foundation for Affordable Housing II, Inc"] a California nonprofit public benefit corporation, 
and any successor or assign as managing general partner, [ and the administrative general partner 
of the Borrower, AMCAL Multi-Housing, Inc., a California corporation and any successor or 
assign as administrative general partner] and each other Person who now or hereafter owns a 
general partnership interest in the Borrower" · 

"Governmental Authority" means any government, municipality or political subdivision 
thereof; any governmental or quasi-governmental agency, authority, board, bureau, commission, 
department, instrumentality or public body; any court, administrative tribunal or public utility; or 
any central banlc or comparable authority" 

"Guarantor" means collectively, AMCAL Multi-Housing, Inc", a California corporation, 
AM CAL Enterprises, Inc", a California corporation and AMCAL General Contractor, Inc",. a 
California corporation. 

"Guaranty" means that Repayment and Completion Guaranty by Guarantor. 

"Holder," "Bondholder" or "Bondowner" and each means the person in whose name any 
Bond is registered in the Bond Register. 
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"Indenture" means this Indenture of Tmst by and among the Issuer, the Bondowner 
. Representative and the Tmstee, as the same may from time to time be amended or supplemented 

as herein provided. 

"Independent Accountant" means a certified public accountant or firm of certified public 
accountants registered and qualified to practice as such under the laws of the State, and not 
employed by the Issuer or the Borrower, except to perform independent audits of the books and 
records of either or bo~h of them or other similar periodic reviews and to perform other 
independent services. 

"Independent Counsel" means any attorney acceptable to the Bondowner Representative, 
duly admitted to practice law before the highest court of any state or of the District of Columbia, 
who may be counsel to the Issuer but who may not be an officer or an employee of the Issuer. 

"Intercreditor Agreement" means that Intercreditor Agreement dated as of the date 
here.of between the Bondholder Representative and the City of Los Angeles and acknowledged· 
by the Borrower, as amended and supplemented from time to time . 

. "Investor Limited Partner" means [Enterprise Investor Entity] a [State][form ofbusiness] 
company, and its successors and assigns. · 

''Investor's Letter" means a letter in the form of Exhibit C to,this Indenture executed by 
the initial Bondholder and any subsequent transferee of the ·Bond pursuant to Sections 2.11 
and 2.15 ofthis Indenture. 

"Issuer" means the City of Los Angeles, a municipal corporation and charter city of the 
State of California and its successors and assigns. 

"Issuer's Fee" means the amount set forth in Section 7(n) of the Regulatory Agreement. 

"Law" means Section 248 of the City Charter of the City and Article 6.3 of Chapter 1 of 
Division 11 ofthe Los Angeles Administrative Code, as supplemented and amended to the Dated 
Date. 

"Loan" means the loan of sale proceeds of the Bond by the Issuer to the Borrower . 
described in the Loan Agreement. 

"Loan Agreement' .means the Loan Agreement with respect to the Loan dated as of 
[ 1, 2013] among the Issuer, the Bondowner Representative and the Borrower, as the same 
may from time to .time be amended or supplemented as provided therein and in this Indenture. 

. . . 

"Loan Documents" has the mea.IJ.irtg set forth in the Loan Agreement. 

"Mandatory Conversion Date" means the Termination Date. 

"Maturity Date" means the date[s] set forth on the cover ofthe bond certificate attached 
hereto as Exhibit B. · 
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"Ma:~imum Rate" means the lesser of (i) 12% per annum or (ii) the maximum rate 
allowed by applicable law, if any. 

"Mortgage" means the Deed of Trust, Assignment of Leases and Rents, Security 
Agreement and Fixture Filing of even date herewith, from the Borrower as trustor, to Lawyers 
Title Insurance Company, as trustee for the benefit of the Issuer (as assigned by the Issuer to the 
Trustee) with respect to the Project, as the same may from time to time be replaced, amended or 
supplemented as provided therein and in. this IndentUre. 

"Mortgage Defaulf' means the occurrence and continuance of a default under the 
-Mortgage;- -- · ··--··- -

"Mortgaged Property" means the properties, real, personal or mixed, described in the 
Granting ·clauses of the Mortgage, as they may at any time exist. 

"Mortgagee" means, collectively, the Trustee (and any co-trustee or successor trustee 
appointed, qualified and acting as such under this Indenture), as beneficiary under the Mortgage. 

"Note" or "Notes" means, collectively, Note A, Note B and Note C. 

"Note A" means that Promissory Note dated as of._[ ___ _,], 2013 by the Borrower in 
, favor of the Issuer in the principal amount of$[ . 1:; 

"Note A Fixed Rate" shall mean the "Fixed Rate" as established in Note A.· 

"Note B" means that Promissory Note dated as of._[ ___ _.], 2013 by the Borrower in. 
favor of the Issuer in the principal amount of $ [ ]. 

"Note B Fixed Rate" shall mean the "Fixed Rate" as established in Note B. 

"Note C' means that Promissory Note dated as of[._ ___ __.], 2013 by the Borrower in 
favor of the Issuer in the principal amount of$[ ]. 

'·'Ordinary Fees and Expenses" means the fees and expenses charged or incurred by the 
Trustee in the fulfil4nent of its obligations hereunder which are reimbursable to the Trustee fr.om 
the Trust Estate in an aggregate annual amount equal to L_]% of the then Outstanding principal 
amount of the Bond, with $[1,500] minimum annual fee, payable semiannually in arrears on each· 
Payment Date, commencing [ ]1, 2013. 

"Outstanding Bond" or "Bond Outstanding" means, as of the date. of dete1mination, the 
aggregate principal amount of the Bond theretofore issued and delivered under this Indenture 
except: 

(a) any portion of the Bond theretofore canceled by the Trustee or Paying 
Agent or delivered to the Trustee or Paying Agent for cancellation; 

(b) any portion of the Bond for which payment or redemption moneys or 
securities (as provided in Article VII) shall have been theretofore deposited with the 
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Trustee or Paying Agent in trust for the Holder of the Bond; provided, however, that if 
such portion of the Bond is to be redeemed, notice of such redemption shall have been 
duly given pursuant to this Indenture or irrevocable action shall have been taken to call 
such Bond for redemption at a stated redemption date; and 

(c) any Bond in exchange for or in lieu of which another Bond shall have 
been issued and delivered pursuant to Section 2.07 or other provisions of this Indenture. 

"Partnership Agreement' has the meaning given t~at term in the Loan Agreement. 

"Paying Agenf' means the Bond Registrar, the Trustee or any other entity designated 
pursuant to this Indenture as the agent of the Issuer to receive and disburse the principal of, 
premium, if any, and interest on the Bond. 

"Payment Date" means the first day of each month, commencing ._[ __ ___.]1, 2013. 

"Permitted . Encumbrances" has the meaning assigned to such term in the Loan 
Agree:J;Ilent. 

"Permitted Investments" means: 

(a) To tlie extent permitted by applicable law, any of the following jnvestments, 
provided that, except for investment agreements, investments permitted under Article VII hereof 
and investments approved by the Bondowner Representative, none shall have a term in excess of 
one year: 

4846-904 7-0158.3 

(i) certificates or interest-bearing notes or obligations of the 
United States, or those for which the full faith and credit of the United States are 
pledged for the payment of principal and interest; 

(ii) investments in any of the following obligations, provided such 
obligations are backed by the full faith and credit of the United States: (A) direct 
obligations or fully guaranteed certificates of beneficial interest of the 
Export-Import Bank of the United States, (B) debentures of the Federal Housing 
Administration, (C) guaranteed mortgage-backed bonds of the Government 
National Mortgage Association, (D) certificates of beneficial interest of the 
Farmers Home Administration, (E) obligations of the- Federal Financing Bank, 
(F) project notes and local authority bonds of the United States Department of 
Housing and Urban Development or (G) obligations of the Private Export 
Funding. Corp.; 

(iii) investments in (A) senior obligations of the Federal Home Loan 
Bank System, (B) participation certificates or senior debt obligations of the 
Federal Home Loan Mortgage Corporation, (C) mortgage-backed securities and 
senior debt obligations (excluding stripped mortgage securities that are valued 
greater than par on the portion of the unpaid principal) of Fannie Mae or 
(D) senior debt obligations of the Student Loan Marketing Association; 
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(iv) .. repurchase agreements with primary dealers andlor. banks rated 
"A" or better by the Rating Agency collateralized with the obligations described 
in paragraph (i) or (ii) above held by a third-party custodian, at levels set forth in 
paragraph (b) below; 

(v) money market mutual funds that invest primarily in debt 
obligations issued by the United States corporations and repurchase agreements 
backed by those obligations, including funds for which the Trustee or an affiliate 
of the Trustee acts as an advisor, and rated in the highest category by the Rating 
Agency; 

(vi) . certificates of deposit of any l;>ank (including the Trustee or an 
affiliate), trust company or savings and loan association (including the 
Bondowner Representative) whose short-term obligations are rated "A-1" or 
better by the Rating Agency provided that such certificates of deposit are fully 
secured by. the obligations described in paragraph (i) or (ii) above, at the levels set 
forth in paragraph (b) below, the Trustee has a perfected first security interest in 
the obligations securing the certificates and the Trustee holds (or shall have the 
option to appoint a banlc, trust company or savings and loan association as its 
agent to hold) the obligations securing the certificates; 

(vii) certificates of deposit of any banlc (induding the Trustee or an 
affiliate), trust company or savings · and loan association (including the 
Bondowner Representative) which certificates are fully insured by the Federal 
Deposit Insurance Corporation; 

(viii) commercial paper rated at the time of investment "A-1+" or better 
by the Rating Agency; · 

(ix) obligations of, or obligations fully guaranteed by, any state of the 
United States of America or any political subdivision thereof which obligations 
are rated by the Rating Agency in the highest rating categories (without regard to 
any refinement or gradation of rating category by numerical modifier or otherwise 
and without regard to credit enhancement) assigned by such rating agency to 
obligations of that nature; and 

(x) investment agreements approved in writing by the Bondowner 
Representative. 

(b) Collateral Percentage Levels of United States Government Securities for Repurchase 
Agreements and Banlc Certificates of Deposit. 
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Remaining Maturity 

Frequency of 1 year 5 years 10 years 15 years 30 years 
Valuation or less or less or less or less or less 

Daily 102 105 106 107 113 
Weeldy 103 110 111 113 118 
Monthly 106 116 119 123 130 
Quarterly 106 118 128 . 130 135 

Further Requirements: 

_(xi) on each valuation date, the market value of the collateral shall be 
in an amount equal to the indicated collateral percentage of the obligation 
(in<;luding unpaid accrued interest) that is being secured; . 

(xii) in the event the collateral. level is below its required collateral 
percentage on a valuation date, such percentage shall be restored within the 
following restoration· periods: one Business Day for daily valuations, two 
Busine~s Days for weekly valuations and one month for monthly and quarterly 
valuations. The use of different restoration periods affects the requisite collateral 
percentage;· ' 

(xiii) the Trustee is hereby required to terminate the repurchase 
agreement upon a failure to maintain the requisite collateral percentage after the 
restoration period and, if not paid by the counterparty in federal funds against 
transfer of the repurchase agreement, to liquidate the collateral; and 

(xiv) collateral for all repurchase agreements must be held by third 
parties. 

· "Plans" has the meaning given that term in the Loan Agreement. .. 

"Principal Corporate Trust Office" means the corporate trust office of the Trustee at 
MAC# E2818-176, 707 Wilshire Blvd., 17th Floor, Los Angeles, California 90017, Attention: 
Corporate Trust Services, or such other office designated by the Trustee from time to time. 

"Proceeds" means the proceeds of any insurance recovery or condemnation award (or 
· payment in lieu of condemnation) less amounts reimbursed to the Trustee and the Issuer for 
· expenses incurred in connection therewith. · 

"Project' means the Project Premises, 'the Facility and any and all Project Equipment 
located on or used in connection with the Project Premises. 

"Project Debt Service" means all scheduled debt service on the Bond during the relevant 
period, including all interest and scheduled principal payments. 
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"Project Engineer" means an engineer retained by the Bondowner Representative to 
provide consulting services to the Bondowner Representative with respect to the Project. 

"Project Equipment" means the property described as "Personal Property" m the 
Mortgage. 

"Project Fund' means the fund created under Section 5.02 of this Indenture, which 
includes a Bond Proceeds Account and an Equity Account therein. 

· "Project Premises" means the real property described in Exhibit A to the Loan 
- -- Agreement,- together-with- the -other- property- and interests- in·· real- property·· described--in the··· 

Mortgage as the "Real Property." · 

"Project Revenues" means all gross revenues and receipts derived by the Borrower from 
the operation of the Project during the period in question, including tenant rents and all other 
moneys as may be paid to or on behalf of the Borrower or to which the Borrower ·may be entitled 
:with respect to this Project, excluding securities deposits but including earnings on the foregoing. 

' . 
"Qualified Project Costs" has the meaning set forth in the Regulatory Agreement. 

"Qualified Proj~ct Period' shall have the meaning set forth in the Re~SU;latory Agreement. 

' ~ I 
"Rating Agency" 'means Standard & .Poor's Ratings Services, a division of The 

McGraw-Hill Companies, Inc. 

"Rebate Fund'.means the fund so designated in Section 5.07 ofthis Indenture. 

"Rebate Requirement" or "Rebate Amount" shall mean the amount of rebatable arbitrage 
computed for payment as of the last day of every fifth Computation Year pursuant to Treasury 
Regulation Section 1.148-2 or any successor regulation as may be applicable thereto; provided, 
however, that-an opinion of Bond Counsel to the effect that no money held under the Indenture is 
subject to rebate shall be accepted by the Issuer and the Trustee as a substitute for such 
calculation. 

"Record Date" means with respect to any Payment Date, (a) the fifteenth day of the 
month (whether or not a Business Day) next preceding such Payment Date or (b) if there is a 
default in payment of interest due on such Payment Date, a special Record Date for the payment 
of such defaulted interest shall be established by the Trustee by notice mailed by the Trustee 
(such notice shall be mailed not less than 15 days preceding the applicable special Record Date 
to the Holder as set forth on the bond register of the Trustee as Registrar at the close of business 
on the fifth Business Day preceding the date of mailing). 

"Regulatory Agreement" means, that Regulatory Agreement and Declaration of 
Restrictive Covenants dated as of ( 1, 2013] among the Borrower, the Issuer and the 
Trustee, together with any amendments and supplements thereto. 

"Related Person" means a "related person" within the meaning of Section 147(a)(2) of 
the Code. 
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"Replacement Reserve Agreement" nieans that certain Replacement Reserve and Security 
Agreement executed by the Borrower in favor of the Issuer and the Bondowner Representative 
dated as of [ ], 2013. · 

"Representative" means any Authorized Officer or Authorized Borrower Representative 
as the case may be. 

"Responsible Agenf' means any person duly authorized and designated by the Trustee, 
the Bond Registrar and the Paying Agent to act on its behalf in ~arrying out the applicable duties 
and powers of such entity as set forth in this Indenture; any action required by the Trustee, the 
Bond Registrar and the Paying Agent under this Indenture may be taken by a Responsible Agent. 

"Revenue Fund'' means the fund created by Section 5.03 ofthis Indenture. · 

"Security Documents" has the meaning assigned to such term in the Loan Agreement. 

"State" means the State of California. 

"Sub-Series 2013B-1 Interest Rate" shall mean, at air times prior to the Fixed Rate 
. Commencement Date, the Floating Rate, and from and after the Fixed Rate Commencement 
. Date, the Note A Fixed Rate. 

T ; 

"Sub-Series 2013B-2 Interest Rate" shall mean, at all times prior to the Fixed Rate 
Co:inmencement Date, the Floatfug Rate, and from and after the Fixed Rate Commencement 
Date, the Note B Fixed Rate. 

"Sub-Series 2013B-3 Interest Rate" shall mean the Floating Rate. 

"TaX Certificate" means the Tax Certificate as to Arbitrage and the Provisions of 
Sections 103 and 141-150 ofthe Internal Revenue Code of 1986, dated as ofthe Dated Date and 
executed by the Issuer and the Borrower. 

"Tax Credits" means the low income housing tax credits allocated to the Project pursuant 
to Section 42 of the Code. 

"Taxable Rate" shall mean a rate equal to the Wells Fargo Bank, National Association's 
"Prime Rate" in effect from time to time,: plus [2%], but in no event exceeding the Maximum 

. Rate. 

. "Termination Date': has the meaning set forth in Note A. 

"Treasury" means the United States Department of the Treasury, and any successor to its 
functions. 

"Treasury Regulations" means all proposed, temporary or fmal federal income tax 
regulations issued or amended with respect to the Code by the. Treasury or Internal Revenue 
Service. 
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."Trustee" means Wells Fargo Bank, National Association, and any co-trustee or 
successor trustee appointed, qualified and then acting as such under the provisions of this 
Indenture. 

"Trust Estate" means the Trust Estate as defined and set forth in the Granting Clauses 
hereof. 

"Unassigned Rights" means the Issuer's rights to enforce and receive payments of money 
directly and for its own purposes including payments of the Issuer's Fee and payments under 
Sections 13.2 and 13.3 ·of the Loan Agreement; the Issuer's rights to indemnification, to receive 

· · ·· - ···· · -notices··and-reports and its-rights to eonsentas set·forth-inthe·Loan Agreement; and the-Issuer's · 
rights under and relating to payment of costs and expenses, the grant of approvals and consents 
and enforcement as described in the Regulatory Agreement. 

Section 1.02. Rules of Interpretation. 

· · (a)· This Indenture shall be governed by and construed-in accordance with the 
laws and judicial d~cisions of the· State, except as they may be preempted by federal 
rules, regulations and laws applical:Jle to the Issuer. 

(b) The words "herein~' and "hereof' and GGhereunder" and words of similar 
import, without reference to any particular section or subdivision, refer to tllis Indenture 
as a whole rather than to any particular section or subdivision of this Indenture. 

(c) References in tbjs Indenture to any particular article, section or 
subdivision hereof are to the designated article, section or subdivision of this Indenture as 
originally executed. 

(d) All accoUn.ti.rig terms not otherwise defmed herein have the meanings 
assigned to them in accordance with generally accepted accounting principles; and all 
computations provided for herein shall be made in accordance with generally accepted 
accounting principles consistently applied and applied on the same basis as in prior years. 

(e) The Table of Contents and titles of articles and sections herein are for 
convenience of reference only and are not a part of this Indenture and shall not deny or 
limit the provisions hereof. 

(f) Unless the context hereof clearly. requires otherwise, the singular shall 
include the plural and vice versa and the masculine shall include the feminine and vice 
versa.· 

(g) Articles, sections, subsections and clauses mentioned by number only are 
those so numbered which are contained in this Indenture. 

(h) Any opinion of counsel called for herein shall be a written opinion of such 
counsel. 
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(i) References to the Bond as "tax-exempt" or to the "tax-exempt status of the 
Bond" are to the exclusion of interest on the Bond from gross income for federal income 
tax purposes pursuant to Section 103(a) of the Code. 

ARTICLEII-

THE BOND 

Section 2.01. Authorized Amount and Form of Bond. The Bond secured by this 
Indenture shall be issued in fully registered form without coupons and in substantially the form 
set forth herein with such appropriate variations, omissions and insertions as are permitted or 
required by this Indenture, and in accordance with the further provisions of this Article II. The 
aggregate principal amount of the Bond that shall be initially issued hereunder shall be 
$[ ], subject to funding over time, as provided herein, unless a replacement Bond is 
issued as provided in Section 2.07. The Bond, together with the Certificate of Authentication, 
the form of Assignment, the principal log and the registration information thereon, shall be in 
substantially the form found at Exhibit B. 

Section 2.02. Issuance of Bond. The Bond shall: 

(a) be dated as of the Dated Date; 
f 

(b) be initially issued and delivered as a single fully registered Bond without 
coupons consisting of three sub-series; 

(c) be initially issued in a single series designated as the Series 2013B Bond 
consisting of three sub-series designated as the Sub-Series 2013B-1, Sub-Series 2013B-2 

·and Sub-Series 2013B-3, with all advances of purchase price thereof being designated 
first to the Sub-Series B-1 until$[ ] ofthe Bond has been funded, next to 
the Sub-Series .B-2 until and additional $[ ] of the Bond has been funded 
and finally to Sub-Series B-3 up to an additional $[ ] of principal of the 
Bond has been funded; · 

(d) be lettered "R" and numbered consecutively from 1 upwards in 
chronological order of date of delivery; 

(e) mature on the [respective] Maturity Date; 

(f) bear interest on the Disblirsed· Amount from time to time at the rate or 
rates equal to the interest rate or rates in effect from time to time at the applicable Bond 
Interest Rate for the applicable sub-s.eries of the Bond (or, the Taxable Rate or Default 
Rate, as herein provided), payable monthly in arrears on the first day of each month, such 
interest to accrue from the Dated Date, or, in the case of transfer or exchange, from the 
most recent Payment Date to which interest has been paid or provided for under this 
Indenture; if a payment of defaulted interest is to be made, the Trustee shall establish the 
time of such payment and shall establish the associated special Record Date therefor as 
provided in the definition of "Record Date". 
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(g) be payable in such coin or currency of the United States of America as at 
the time of payment is legal tender for payment of public and private debts, at the 
Principal Corporate Trust Office of the Trustee or Paying Agent, provided that unless 
otherwise notified by the Bondowner Representative in writing, payments of principal 
and interest shall be paid to the Holder of such Bond on the applicable Record Date (the 
"Record Date Holder" as defmed in the fonn of Bond set forth in Exhibit B hereto) via 
wire. transfer in immediately available funds to a designated bank account maintained by 
the Holder at any banlc in the United States, such instructions to be delivered not less than 
15.days before the Payment Date. The Trustee shall pay all amounts payable by the 
Trustee hereunder to such Holder by transfer directly to said designated bank in 

-·· ··-- -····· ·· · ····-··accordance With-the-provisions of any· such ·insfri.iliierit. At the Mitten· request of the---
Bondowner Representative (delivered not less than 15 days before the Payment Date) 
payments of principal and interest on the Bond will be payable by check mailed on the 
applicable Payment Date by first class mail by the Trustee to the Record Date Holder of 
such Bond qn the applicable Record Date at the last addresses thereof as shown in the 
Bond Register on the applicable Record Date, and principal of and any premiuin on the 
Bond shall be payable at the Principal Corporate Trust·Office of the Trustee; 

(h) be subject to redemption upon the terms and conditions and at the 
redemption prices specified in Article III hereof; 

·(i') accrue interest on the Disbursed Amount from titne to time calculated on 
the basis of a 360-day year (and the actual number of days elapsed), at the applicable 
interest rate. 

Notwithstanding anything contained herein to the contrary, during any period of time that 
the Note bears interest at the Default Rate, the Bond shall also bear interest at the Default Rate, 
and at any time that the Note bears interest at a Taxable Rate, the Bond shall bear interest at a 
Taxable Rate. 

Notwithstanding the foregoing, if the date for payment of the principal of, premium, if 
any, or interest on the Bond shall be a day which is not a Business Day, then the date for such 
payment shall be the next succeeding day which is a Business Day, and payment on such later 
date shall have the same force and effect as if made on the nominal date for payment. 
Furthermore, the Trustee shall, in all circumstances, pass through to the Bondowner (on a 
pro rata basis), as soon as practicable following receipt by the Trustee, all amounts received by 
the Trustee in payment of the principal of, premium, if any, and interest on the Bond. 

All payments so made by th~ Trustee in accordance with this Indenture, shall be vali<i and 
effective to satisfy and discharge the liability of the Issuer to make corresponding payments upon 
the Bond. Notwithstanding the foregoing, all payments of the principal of, premium, if any, and 
interest on the Bond payable on the Maturity Date or any date of redemption in whole shall only 
be payable upon presentation of the Bond at the Principal Corporate Trust Office of the Trustee 
so as to pennit an appropriate notation to be made on Schedule A thereto. The Bondholder may 
instruct the Trustee to hold the Bond on behalf of the Bondholder to facilitate payments pursuant 
hereto. 
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Notwithstanding the foregoing, the Borrower shall, unless otherwise directed by the 
Bondowner Representative, make payments of principal of and interest on the Bond directly to 
the Trustee. 

Section 2.03. Execution. The Bond shall be executed on behalf of the Issuer by the 
manual or facsimile signature of its Mayor and the Authorized Attesting Officer and attested by 
the manual or facsimile signature of its Authorized Attesting Officer under the official seal, or a 
facsimile of the seal, ofthe Issuer (whether affixed, imprinted, impressed, engraved or otherwise 
·reproduced). AnY facsimile signatures shall have the same force and. effect as if the Mayor and 
the Authorized Attesting Officer had manually signed and attested the Bond. In case any officer 
whose signature or a facsimile of whose signature shall appear on· any Bond shall cease to be 
such officer before the delivery of such Bond, such signature or such facsimile shall nevertheless 
be valid and sufficient for all purposes as if such officer had remained in office until delivery. 
Any reproduction of the official secil of the Issuer on any Bond shall have the same force and 
effect as ifth~ official seal of the Issuer had been manually impresse4 on such Bond. 

Section 2.04. Authentication. No Bond shall be valid or obligatory for any purpose or 
be entitled to any security or benefit under this Indenture unless a certificate of authentication on 
such Bond, substantially in the ·form set forth in Exhibit B hereto, shall have been manually 
executed by the Bond Registrar. Certificates of authentication on different Bond need not be 
signed by the same person. The Bond Registrar shall authenticate each Bond by execution of the 
certificate of authentication on the Bond; and the certificate of authentication so executed on 
each Bond shall be conclusive evidence that it has been authenticated and delivered under this 
Indenture. 

Section 2.05. Conditions Precedent to Delivery of Initial Bond. Upon the execution 
and delivery of this Indenture~ the Issuer shall execute and deliver to the Bond Registrar, and the 
Bond Registrar shall authenticate, the initial Bond and shall deliver the initial Bond to or upon 
the order of the initial purchaser thereof at such time or times as may be directed by the Issuer 
after the Trustee has received the following: 

(a) original executed counterparts ofthe Loan Agreement and this Indenture; · 

(b) copies of UCC fmancing statements and original executed counterparts of 
the Mortgage and the Regulatory Agreement, together with written evidence of provision 

· for recording of the Regulatory Agreement (which may be via written instructions 
acknowledged by the title company or other party responsible for recordat~on); 

(c) [reserved]; 

(d) original executed copies of the Assignment, together with evidence of 
recordation; 

(e) original executed counterparts of all Loan Documents not specifically 
referred to in subsections 2.05(a) and 2.05(b) above; 
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(f) a copy of the Resolution adopted by the governing body of the Issuer, 
authorizing the execution and delivery of this Indenture and the Loan Agreement and 
issuance of the Bond; 

(g) a request and authorization to the Trustee on behalf of the Issuer, signed 
by an Authorized Officer, to deliver the Bond to the purchaser identified upon payment to 
the Trustee for the account of the Issuer of a specified sum; 

(h) the opinion of counsel to the Borrower in the form requrred by the Issuer 
and counsel to the Bondowner Representative, addressed to the Issuer, the Trustee and 

· theBondownerRepresentative; ' 

(i) the opinion of counsel to the Issuer, in the form required by the Issuer, 
addressed to the Issuer, the Trustee and the Bondowner Representative; 

(j) the opinion of Bond Counsel, addressed to the Issuer, Trustee and the 
Bondowner Representative, to the effect that (i) the Bond is a valid obligation of the 
Issue.r and (ii) interest on the Bond is excludable from gross .income of the owner thereof 
for federal income tax purposes and is exempt from personal income taxes of the State; 

(k) [res~rved]; 

(1) [reserved]; 

(m) an original of an Investor's Letter in the form of Exhibit C, executed by. . . 
the Bondowner Representative and addressed to the Trustee and the Issuer; 

(n) receipt by the Trustee from the Bondowner Representative of the sum of 
$[ ] as the initial purchase price of the Bond for deposit in the Bond Proceeds 
Account of the Project Fund; and 

( o) any other documents or opinions which the Issuer or Bond Counsel may 
reasonably require. 

Furthermore, without limitation upon any other condition to disbursement, no funds shall 
be disbursed to the Borrower from the Project Fund until the Trustee has received; 

(1) provisions have been made for the recordation of the Regulatory 
Agreement in the Official Records of Los Angeles, California as required by 
subsection 5.02(b) hereof; 

' 
(2) a commitmentby a title company, in form and content approved in writing 

by the Bondowner Representative, to issue a title insurance policy approved by the 
Bondowner Representative; and 

(3) a copy of the instruction letter delivered to and· accepted by the title 
company in connection with the closing of the Bond consented to in writing by the 
Bondowner Representative. 
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Section 2.06. Drawdown Bond Provisions. The Bondowner shall fund the purchase 
price of the Bond from time to time either directly by funding advances under the Loan pursuant 
to and in accordance with the Loan Agreement or by providing funds for deposit in the Bond 
Proceeds Account of the Project Fund for the payment of requisitions therefrom, with the 
Bondowner Representative noting to the Trustee in writing in connection with each advance 
under whi_ch Note such advance is made. Funded amounts shall be noted on the principal log 
attached to· the Bond and acknowledged thereon by the Trustee. Such . principal log may be 
maintained by the Trustee in the record keeping systems for bond issues utilized by the Trustee. 
Such amounts shall constitute Disbursed Amounts, and shall begin to accrue interest, upon 
deposit by the Bondowner Representative into the Bond Procee.ds Account of the Project Fund. 
Notwithstanding anything herein to the contrary, to ensure compliance with provisions of the 
Code, the aggregate purchase price of the Bond funded by the Bondowner may not exceed 

· $( 1 and no additional amounts may be funded after December 31,2016. The Trustee 
shall,. on each [March] 1 and [September] 1, commencing [March] 1, 2014, report to the Issuer 
the principal amount of the Bond Outstanding as of such date. 

Section 2.07. Mutilated, Lost.or.Destroyed Bond. In case any Bond issued hereunder 
shall become mutilated or be destroyed or lost, the Issuer shall, if not then prohibited by law, 
cause to be executed, and the Bond Registrar shall authenticate and deliver, a new Bond of lilce 
amount, Maturity Date and tenor, but bearing a number not contemporaneously Outstanding, in 
exchange and substitution for and upon cancellation of any such mutilated Bond, or in lieu of 
and in substitution for any such Bond destroyed or lost, upori. the Holder's paying the reasonable 
expenses and charges of the Bond Registrar and the Issuer and, in the case of a Bond destroyed 
or lost, the Holder's filing with the Bond Registrar of evidence satisfactory to the Bond Registrar 
and the Trustee that such Bond was destroyed or lost, and of the Holder's ownership thereof, and 
furnishing the Issuer, the Trustee and the Bond Registrar with indemnity satisfactory to them. If 
the mutilated, destroyed or lost Bond has already matured or been called for redemption in 
accordance with its terms, it shall not be necessary to issue a new Bond prior to payment. 

Section 2.08. [Reserved]. 

Section 2.09. Ownership of Bond. The Issuer, the Trustee, the Bond Registrar and the 
Paying Agent may deem and treat the Holder of any Bond, vyhether or not such Bond shall be 
overdue,_ as the absolute owner of such Bond for the purpose of receiving paym~nt thereof and 
for all other purposes whatsoever, and- the Issuer (or any agent thereof), the Trustee, the Bond 
Registrar and the Paying Agent shall not be affected by any notice to the contrary.· 

Section 2.10. [Reserved]. 

Section 2.11. Registration, Transfer and Exchange of Registered Bond. 

(a) The Trustee shall, at the expense of the Borrower, authenticate a fully 
registered Bond, shall cause to be kept at the Principal Corporate Trust Office of the 
Bond Registrar a Bond Register in which, subject to such reasonable regulations as the 
Bond Registrar may prescribe, the Trustee shall provide for the registration of each Bond 
and the registration of transfers of each Bond. The Bond Register shall contain a record 
of every Bond, including bond number and principal amount at any time authenticated 
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hereunder, together with the name and address of the Holder thereof, the date of 
authentication, the date of transfer or payment, and such other matters as are appropriate 
for the Bond Register in the estimation of the Bond Registrar and the Trustee. 

(b) The transfer of each Bond is subject to registration by the Holder thereof 
only upon compliance with the conditions for registration of transfer imposed on the 
Holder under this Section 2.11 and under Section 2.15 hereof. Upon surrender of such 
Bond at the Principal Corporate Trust Office of the Bond Registrar, the Issuer shall 
'execute (if necessary), and the Bond Registrar shall authenticate and deliver, in the name 
of the designated transferee or transferees (but not registered in blank or to "bearer" or a 

·· similar-·designation)~ a new Bond of any autliorized den.oiilinatioii or denominations of a· 
like aggregate principal amount, having the same stated maturity, tenor and interest rate. 

(c) At the option of the Holder, the Bond may be exchanged for another Bond 
oflike aggregate principal amount, tenor, and stated maturity, upon surrender of the Bond 
to be exchanged at the Principal Corporate Trust Office of the Bond Registrar, and upon 
payment, if the Issuer shall so require, of the taxes, if any, hereinafter referred to. 
Whenever a Bond is so surrendered for exchange, the Issuer shall execute (if necessary), 
and the Bond Registrar shall authenticate and deliver, the Bond which the Holder maldng 
the exchange is entitled to receive. 

(d) Each Bond delivered in exchange for or upon transfer of a Bond shall be a 
valid special obligation of the Issuer evidencing the same debt, and entitled to the same 
benefits under this Indenture, as the Bond surrendered for such exchange or transfer. 

(e) Registration of the transfer of each Bond may be made on the Bond 
Register by the Holder in person or by the Holder's attorney duly authorized in writing. 
Each Bond presented or surrendered for registration of transfer or exchange shall (i) be 
accompanied by evidence of compliance with the provisions of Section 2.15 of this 
Indenture, {ii) be duly endorsed or be accompanied by a written instrument or instruments 
of transfer, in the form printed on the Bond or in another form satisfactory to the Bond 
Registrar, duly executed and with guaranty of signature of the Holder thereof or his, her · 
or its attorney duly authorized in writing and (iii) include written instructions as. to the 
details of the transfer of the Bond. 

(f) No service charge shall be made to the Holder for any registration, transfer 
or exchange, but the Bond Regish·m· and the Issuer may require payment of a sum 
sufficient. to cover any tax, fee or other governmental charge that may be impQsed in 
connection .with any transfer or exchange of the Bond, other thru;1 exchanges expressly 
provided in this Indenture to be made without expense or without charge to Bondholder, 
and any legal or unusual costs of transfers and lost bonds. · 

(g) The Bond Registrar shall not be required (i) to transfer or exchange a 
Bond during a period beginning at the opening of business 15 days before the day of the 
mailing of a notice of redemption or purchase of the Bond under this Indenture and 
ending at the close of business on the day of such mailing or (ii) to transfer or exchange 
the Bond so selected for redemption or purchase in whole or in part. 
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Section 2.12. Nonpresentment of the Bond. In the event any Bond shall not be 
presented for payment when the principal hereof becomes due, if funds sufficient to pay such 
Bond shall have been paid to the Trustee (or the Paying Agent, if any) for the benefit of the 
registered owner thereof, all liability of the Issuer to the registered owner thereof for the payment 
of such Bond shall forthwith cease, terminate and be completely discharged, and thereupon it 
shall be the duty of the Trustee or other Paying Agent to hold such fund or funds, without 
liability for interest thereon, for the benefit of the Holder of such Bond, who shall thereafter be 
restricted exclusively to such fund or funds, for any claim of whatever nature on his part under 
this Indentur~ or on, or with respect to, said Bond. Any moneys still held by the Trustee (or 
other Paying Agent, if any) after two years from the date on which the Bond with respect to such 

. amount was paid to the Trustee or other Paying Agent, shall, if and to the extent permitted by 
law, be paid to the Issuer and shall be discharged from the trust and all liability of the Paying 

· Agent or Trustee with respect to such funds shall cease; the owner of such Bond shall thereafter 
· be entitled to look only to the Issuer for payment, and the Issuer shall not be liable for any 
. interest thereon. 

Section 2.13. [Reserved]. 

Section 2.14. Destruction of Bond. Whenever any Outstanding Bond shall be delivered 
to the Bond Registrar or the Trustee for cancellation pursuant to this Indenture, upon payment of 
the principal amount and interest represented thereby or for replacement pursuant to Section 2.07 
or transfer pursuant to Section 2.11, such Bond shall be canceled and destroyed by the Bond 

. Registrar or the Trustee, as the case may be, and counterparts of a certificate of cancellation 
evidencing such cancellation shall be furnished by the Bond Registrar, or the Trustee, as the case 
may be, to the Issuer, the Bond Registrar and, if appropriate, the Trustee. · 

Section 2.15. Restrictions on Transfer. Any Bond may be transferred, only in whole 
(unless othenivise approved in writing by the Issuer), to· a new Bondholder only upori. receipt by 
the Bond Registrar, the Issuer and the Trustee of evidence that the Bond is being transferred to a 
"qualified institutional buyer" (as defined in Rule 144A promulgated under the Securities Act of 
1933). The Bond Registrar shall not .register any transfer or exchange of the Bond unless such 
Bondholder's prospective transferee delivers to the Trustee an investor's letter substantially in 

. the form set forth in Exhibit C to this Indenture and obtains the written. consent of the Issuer to 
such transfer. The Trustee shall be entitled to rely, without any further ip.quiry, on any investor's 
letter delivered to it and shall be fully protected in registering any transfer or exchange of the 
Bond in reliance on any such investor's letter which appears on its face to be correct and of 
which the Trustee has no actual knowledge otherwise. Any such Holder desiring to effect such 
transfer shall agree to indemnify the Issuer and the Trustee from and against any and all liability, 
cost or expense (including attorneys' fees) that may result if the transfer is not so exempt or is 
not made in accordance with such federal and state laws. Notwithstanding anything to the 
contrary herein, the Holder shall not transfer or sell any Bond or any interest therein to a party 
related to or affiliated with the Borrower, the General Partner or the Investor Limited Partner 
without the prior written consent of the Issuer .. 
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ARTICLE III 

REDEMPTION OF THE BOND BEFORE MATURITY 

Section 3.01. Redemption Provisions. Subject to th~ provisions of Sections 3.02 
and 3.04, the Bond, or a portion thereof, are subject to redemption as follows: 

(a) Extraordinary Redemption. 

(i) The Bond is subject to mandatory redemption, in whole or in part, 
·on-any Business-Day, in the event and to the extent of funds received-from-the 
BoiTower representing a mandatory prepayment of principal under the Note, at a 
redemption price equal to the principal amount thereof plus accrued interest and 
plus any premium remitted therewith as required by the Note. 

(ii) The Bond is subject to redemption in whole, on any Business Day, 
in the event the Trustee receives written notice from the Issuer or the Bondowner 
Representative of a Determination of Taxability, at a redemption price equal to 
the principal amount thereof, plus accrued interest thereon. 

. (b) Optional Redemption. The Bond is subject to redemption at the option of 
the Borrower, in whole or in part, as and to the extent permitte9. by the Note, on the first 
day of any month, in the event and to the extent of funds received from the BoiTower 
representing an optional prepayment of principal, at a redemption price equal to the 
principal amount thereof, plus accrued interest to the redemption date and plus any 
premium remitted therewith as required by the Note, with the BoiTower designating in 
writing to the Trustee the sub-series of the Bond to which such optional prepayment shall 
be applied. 

(c) Mandatory Sinking Fund Redemption. Sub-series 2013B-l and Sub-
series 2013B-2 of the Bond shall be subject to mandatory sinking fund redemption, on 
the first day of each month commencing on the first day of the month next following the 
Fixed Rate Commencement Date in an amount eqmil to the principal amortization of the 
Loan paid as a scheduled payment on both Note A and Note B at a redemption price 
equal to the principal amount of Bond redeemed plus accrued but unpaid interest to the . . . 

redemption date. 

(d) Mandatory Redemption on Conversion Date. [Sub-series 2013B-3] of 
the Bond shall be redeemed in part on the Conversion Date in the amount of $[5.979,629] 
or such greater or lesser amount as may be directed by the Bondowner Representative by 
written notice to the Issuer and the Trustee, at a redemption price equal to the principal 
amount of the Bond redeemed plus accrued but unpaid interest to the redemption date. 

(e) [Reserved]. 

(f) Mandatory Redemption Due to Failure To Convett. If the Conversion 
Date does not occur prior to the Mandatory Conversion Date (as the same may be 
extended in accordance with the provisions of the Loan Agreement), the Bond shall be 
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redeemed in whole on the Mandatory Conversion Date at a redemption price equal to the 
entire principal amount of the Bond plus accrued but unpaid interest to the redemption 
date and any prepayment premium specified by the Note. For purposes of ensuring 
compliance with the provisions of the Code, in no event shall the Mandatory Conversion 
Date be extended to a date later than [ ]1,[ 2016]. 

(g) Mandatory Redemption Upon ·Loan Agreement or Other Loan 
Document Default. The Bond is subject to mandatory redemption in whole upon the 
occurrenqe of an event of default under the Loan Agreem~nt or aJ+Y other Loan Document 
(subject to all applicable notice and cure provisions contained therein), at the written 
direction of the Bondowner Representative, at a redemption price equal to the principal 
amount of the Bond then Outstanding, plus accrued interest thereon to the date of 
redemption plus any prepayment premium contained in the Note. 

If the Bond or any portion thereof is redeemed in part pursuatl.t to subsection 3.01(a)(i) 
or 3.01(b) above and not applied as a credit against any redemption of the Bond pursuant to the· 
above-referenced mandatory sinking fund redemption· schedule, the Trustee shall apply the 
principal amount of the Bond redeemed or purchased and canceled for credit against the 
principal installments to be paid pursuant to the mandatory sinking fund redemption schedule in 
such manner as the Bondowner Representative determines so as to as nearly as possible maintain 
level principal and interest payments on the Bond to the Maturity Date. 

Section 3.02. Notice of Redemption. To affect the redemption of the Bond or a portion 
thereof under Section 3.01, the Trustee shall promptly. give notice within the time, in the manner 
and with the effect provided by this Section 3.02. No advance notice of redemption shall be 
required. Notice of redemption shall be provided to the Bondowner immediately upon receipt by 
the Trustee of funds to be used for such redemption except in the case of a redemption pursuant 
to subsection3.01(a)(ii) or 3.01(g), in which case notice ofredemption shall be given upon the 
occurrence of a Determination of Taxability or receipt by the Trustee from the Bondowner 
Representative of written notice of a continuing default under the Loan Agreement, the 

. Mortgage or any other Loan Document, as appropriate. No defect in or failure to give notice 
shall affect the validity of the proceedings for redemption of the Bond. Such notice, which shall 
be prepared by the Trustee at the expense of the Borrower, shall state the subsection under 
Section 3.01 pursuant to which the Bond is being. called for red.emption and shall specify the date 
on which and the place where it shall be presented for redemption. · Except as· specifically 
provided in this Indenture, and provided sufficient. funds are on deposit with the Trustee with 
respect to such redemption, the portion of the Bond thus called for redemption shall cease to bear 
interest from and after the specified redemption and the Bondholder shall have no further rights 
with respect .to the redeemed portion of the Bond or under this Indenture· (with respect to such 
redeemed portion) except to receive the redemption price of such Bond. 

Section 3.03. Cancellation. Subject to the provisions of Section 2.12, the portion of the 
Bond which has been redeemed shall be canceled by the Trustee as provided in Section 2.14 and 
shall not be reissued. The Trustee shall note any redemption of the Bond in part in its record and 
on the principal log maintained by the Trustee at its Principal Corporate Trust Office in the form 
appended to the Bond. 
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Section 3.04. Method of Redemption. 

(a) The Trustee shall redeem the Bond or a portion thereof hereunder (except· 
in the case of subsection 3.0l(a)(ii) or 3.0l(g)) only if it has received immediately 
available funds sufficient for such purpose on or prior to the notice date. 

(b) If the Bond is redeemed pursuant to subsection 3.0l(a)(ii) or 3.0l(g) 
hereof, payment of the redemption price shall be deemed made by the Trustee's and the 
Issuer's absolute assignment to the Bondowner of all right, title and interest of the I~suer 
and the Trustee in and.to the Loan Documents. Such assignment shall constitUte full and 
complete satisfaction of all obligations of the Issuer to the· Bondholder hereunder. -

(c) If the Bond is mandatorily redeemed in part, payments of principal shall 
first be applied to retire Sub-series 2013B-3, then to retire Sub-series 2013B-2 and fmally 
to retire Sub-seiies 2013B-3. In such case, the Trustee shall make an appropriate notation 
on the principal log· maintained at its Principal Corporate Trust Office in the form 
attached to .the Bond indicating the portion, and sub-series of the Bond redeemed. The 
Trustee shall inform the Bondowner in writing of the current outstanding principal 
amount of the Bond, and each sub-series thereof, each month following a Payment Date 
when the principal amount outstanding has changed since the prior Payment Date and 
upon receipt of a written request from any Bondowner. 

ARTICLE IV 

GENERAL COVENANTS 

Section 4.01. Payment of Principal, Premium and Interest. Subject to the provisions 
of Section 4.09 hereof, and solely from the moneys derived by the Issuer from the Loan 
Agreement (other than to the extent payable (a) from proceeds of the Bond, temporary 
investments, or amounts recovered by the Trustee for the Issuer's account under the Mortgage or 
(b) as provided in subsection 3.04(b) hereof), the Issuer will duly and punctually pay the 
principal of, premium, if any, and interest on the Bond in accordance with the terms of the Bond 
and this Indenture. Moneys so derived from the Loan Agreement include all moneys derived 
from the Granting Clauses set forth herein, including, but not limited to, the funds deposited in 
the Funds (excluding funds held in the Rebate Fund and rebatable arbitrage whether or nor 
deposited in the Rebate Fund) to the extent hereof and in the manner provided in Article V 
hereof. Nothing in the Bond or in this Indenture shall be considered as assigning ()r pledging 
funds or assets of the Issuer other than those covered by the Granting Clauses set forth herein. 

Section 4.02. Performance of Covenants. 

(a) The Issuer covenants that it will faithfully perform at all times any and all 
of its covenants, undertakings, stipulations and provisions contained in this Indenture, in 
any and every Bond executed, authenticated and delivered hereunder ·and in all 
proceedings of its governing body pertaining thereto; that it is duly authorized under the 
Constitution and laws of the State, including particularly and without limitation, the Act 
and the Law, to issue the Bond authorized hereby, to execute this Indenture, to loan the 
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proceeds of the Bond to the Borrower and to assign and pledge its interest in ·the 
payments from the Loan Agreement in the manner and to the extent herein set forth; that 
all action on its part for the issuance of the Bond and the execution arid delivery of this 
Indenture has been duly and effectively taken; and that the Bond in the hands of the 
Holder thereof is and will be a valid and enforceable obligation of the Issuer according to 
the terms thereof. The Issuer further covenants that it will fully comply with th~. Tax 
Certificate and that it will not take any action or fail to take any action which, as advised 
by Bond Counsel, would adversely affect the exclusion of interest on the Bond from 
gross income for federal income tax purposes. 

(b) The Trustee covenants that it will faithfully perform at all times any and 
all of its covenants, undertakings, stipulations and provisions contained in this Indenture, 
and in every Bond executed, authenticated and delivered hereunder; that it is duly 
organized, validly existing, in good standing and possesses all licenses and authorizations 
necessary to enter into this Indenture; that it has full power and authority to enter intp this 
Indenture and the transactions contemplated thereby; that this Indenture has been duly 
executed and delivered by it; that this Indenture constitutes a legal, valid, binding and 
enforceable obligation of the Trustee (subject to bankruptcy, insolvency or creditor rights· 
laws generally and principles of equity generally) without offset, defense or 
counterclaim; that the execution, delivery and performance of this Indenture by the 
Trustee will not cause or constitute, including· due notice or lapse of time or both, a 
default under or conflict with organizational documents of the Trustee or other 
agreements to which the Trustee is a party or otherwise materially or adversely affect 
performance of duties of the Trustee; that the execution of this Indenture by the Trustee 
will not violate any law, regulation, order or decree of any Governmental Authority; that 
all consents, approvals, authorizations, orders or filings of or with any court or 
governmental agency or body, if any, required for the . executi()n, . c!elivery and 
performance of this Indenture by the Trustee have been obtained or made; and that there 
is no pending action, suit, proceeding, arbitration or governmental investigation 
challenging the authority of the Trustee to perform its obligations under this Indenture. 

Section 4.03. Instruments of Further Assurance. The Issuer covenants that it has not 
made, done, executed or suffered, and Will· not make, do, execute or suffer, any act or thing 
whereby its interest in the Loan Agreement or any part thereof is now or at any time hereafter 
will be impaired, changed or encumbered in any manner whatsoever, except as may be expressly 
permitted herein or in the Loan Agreement or as required by law; the Issuer further covenants 
that it will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
and delivered, such instruments supplemental hereto and such further acts, instruments and 
transfers as the Trustee may reasonably require for the better assuring, transferring, pledging, 
assigriing and confrrming unto the Trustee all and singular the sums assigned and pledged hereby 
to the payment of the principal of, premium, if any, and interest on the Bond. 

Section 4.04. Filing of Continuation Statements. The Trustee shall file all such 
continuation statements as are necessary to preserve the first-lien perfected security interest of 
the Trustee in and to the Trust Estate with respect to fmancing statements provided to the Trustee 
and the Trustee shall have no duty to determine if any fmancing statements are necessary in 
connection with such first-lien security interest. 
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Section 4.05. Books and Records. The Tmstee covenants that so long as any portion of 
-the Bond issued hereunder and secured by this Indenture-shall be unpaid, the Trustee will keep 
proper books or records and accounts, in which full, tme and correct entries will be made of all 
its financial dealings or transactions in relation to the Project and the payments derived from the 
Loa.rl Agreement, this Indenture and the Mortgage. At reasonable times and under reasonable 
regulations established by the Tmstee, such books shall be open to the inspection of the Holder 
or.the Issuer, and such accountants or other agencies as the Holder or the Issuer may from time 
to time designate in writing to the Trustee. 

. . 
Section 4.06. Bondholder's Access to Bon.d Register. At reasonable· tiples and under 

··:reasonabte·regulationsestablislied-by-tlfeBond.Registtar~·me·BondRegisfef·or-a.·copy·tnereof 

may be inspected .and copied by the Issuer, the Tmstee or the Holder (or any designated 
representative thereof), such authority of any such designated representative to be evidenced to 
the reasonable satisfaction of the Bond Registrar. Except as otherwise may be provided by law, 
the Bond Register shall not be deemed a public record and shall not be made available for 

.. inspection by the public, unless and until notice to the contrary is given to the Bond Registrar by 
. the Issuer and the Bondowner Representative. 

. Section 4.07. Rights Under Loan Agreement. . The Loan Agreement sets forth 
covenants and obligations of the Borrower, and reference is hereby made to the same for a 
detailed statement of said covenants. and obligations. The Issuer agrees to cooperate in the 
enforcement 6f all covenants and obligations of the Borrower under the Loan Agreement and 
agrees that the Trustee, at the written dire.ction ofthe Bondownet Representative, may enforce all 
rights of the Issuer (other than Unassigned Rights) and all obligat~mis of the Borrower to the 
Issuer under and pursuant to the Loan Agreement in their respective names and on behalf of the 
Holder, whether or not the Issuer has undertalcen to enforce such rights and obligations. 

Section 4.08. Rights Under Mortgage.· 

(a) The Issuer acknowledges that it has assigned its interest in and to the 
Mortgage and the Note to the Tmstee under this Indenture and that the Mortgage further 
secures payment of the Loan, interest thereon '!lid· amounts due under certain other Loan 
Documents; and reference is hereby made to the srup.e for a detailed statement of the 
obligations ofthe parties thereto. 

(b) Subject to the terms of this Indenture, the Loan Agreement, the Mortgage 
and the Regulatory Agreement, until the occurrence of an event of default under the Loan 
Agreement or the Loan Documents (subject to applicable notice and .... cure periods), the 
Borrower shall be permii;ted to possess, use and enjoy the Mortgaged Property and to 
receive and use the issues and profits of the Mortgaged Property. 

Section 4.09. Limitations on Liability. Notwithstanding any other provisiol'l: of this 
Indenture to the contrary: 

THE BOND IS ISSUED PURSUANT TO THE LAW AND IN ACCORDANCE WITH 
THE ACT, AND IS A LIMITED OBLIGATION OF THE ISSUER. NEITHER THE CITY 
COUNCIL OF THE ISSUER NOR ANY OFFICER, AGENT, EMPLOYEE OR ATTORNEY 
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OF THE ISSUER NOR ANY PERSON EXECUTING THE BOND SHALL BE LIABLE 
PERSONALLY ON THE BOND OR SUBJECT TO ANY PERSONAL LIABILITY OR 
ACCOUNTABILITY BY REASON OF ITS ISSUANCE. THE BOND AND THE INTEREST · 
THEREON ARE LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE ONLY FROM 
THE SOURCES DESCRIBED IN THIS INDENTURE. NEITHER THE ISSUER, THE STATE 
NOR ANY OTHER POLITICAL CORPORATION OR SUBDIVISION OR AGENCY 
THEREOF SHALL BE OBLIGATED TO PAY THE PRINCIPAL OF THE BOND OR THE 
:INTEREST THEREON OR OTHER COSTS INCIDENT THERETO EXCEPT FROM THE 
MONEY AND OTHER PROPERTY PLEDGED THEREFOR.. NEITHER THE FAITH AND. 
CREDIT NOR THE TAXING POWER OF THE STATE NOR ANY POLITICAL 
CORPORATION OR SUBDIVISION OR AGENCY THEREOF NOR THE FAITH AND.· 
CREDITOF THE ISSUER IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, 

· PREMIUM, IF ANY, OR INTEREST ON THE BOND OR OTHER COSTS INCIDENT 
THERETO. THE BOND IS NOT A DEBT OF THE UNITED STATES OF AMERICA: 

No recourse shall be had for the payment of the principal of, premium, if any, or mterest 
on any Bond or for any claim based thereon or upon any obligation, covenant or agreement in. 
this Indenture contained., against the Issuer, any past, present or futUre ·memb~r of its governing.· 
body, its officers; attorneys, accountants, fmancial advisors; agents or staff or the officers, . . 

attorneys, accountants, financial advisors, agents or staff of any successor public entity, as such, 
either directly or through the I~sqer or any successor public entity, under any rule of law or 
pem;tlty df otherwise, and ali such liability of the Issuer, any member. of its governing body and 
its officers, attorneys, accountants, fmancial advisors, -agents and staff is' hereby,- and by. the 
acceptance of the Bond, expressly waived and released as a condition of, and in consideration 
for, the execution of this Indenture and the issuance of the Bond; 

It is recognized that notwithstanding any other provision of this Indenture, neither any· 
Borrower, the Trustee nor any Bondholder shall look to- the Issuer for damages suffered by any 
Borrower, the Trustee or such Bondholder as a result of the failure of the Issuer to perform any· 
covenant, undertaking or obligation under this Indenture, the Loan Agreement, the Bond or any 
of the other documents referred to herein, or as a result of the incorrectness of any representation 
made by the Issuer in any of such documents, nor for any other reason. Although this Indenture 
recognizes that such documents shrul not give rise to. any pecuniary liability of the Issuer, 
nothing contained in this Indenture shall be construed to preclude in any way any action or 
proceeding (other than that element of any action or proc~eding involving a claim for monetary 
damages against the Issuer) in any coUrt or before any goveinmental body, agency or 
instrumentality or otherwise against the Issuer or any of its officers or employees_to enforce the 
provisions of any of such documents which the ·Issuer is obligated to .perform and the 
performance of which the Issuer has not assigned to the Trustee or any other person; provided, 
however, that as a condition precedent to the Issuer proceeding pursuant to this Section 4.09, the 
Issuer shall have received satisfactory indemnification. 

Section 4.10. Requ~st and Indemnification. If any consent or other action. on the part 
9f the Issuer is required in this or any other document, the Iss1.;ter shall have no obligation to act 
unless first requested to do so, and the Issuer shall have no obligation to expend time or money 
or to otherwise incur any liability unless indemnity satisfactory to the Issuer has been furnished 
to it. 
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ARTICLE V 

FUNDS AND ACCOUNTS 

Section 5.01. Trust Funds Pledged and Assigned to the Trustee. All payments, 
revenues and income receivable by the Issuer under the Loan Agreement representing payments 
of principal, interest and premium, if any, and the fees and expenses of the Issuer, the Trustee 
and the Arbitrage Consultant and pledged and assigned by this Indenture to the Trustee, together 
with ~he balance of the Trust Estate, are to be paid directly ~o the Trustee (except as otherwise 
provided in the Loan Agreement) and, subject to the provisions-of Section 5.06, deposited by it 
in·theFunds·andaccountsdescribedin:this-ArticleV·anclheld m·ttilstfottheptfi156ses·setforth 
herein. ·Moneys on deposit in the Funds and Accounts described in this Article V shall be held 
by the Trustee in trust, and pending application in accordance. with the provisions of this 
Article V shall be subject to a lien and charge in favor oftlie Bondholder (other than amounts in 
the Rebate Fund) until applied as hereinafter provided. The. Issuer hereby assigns to Trustee any 
lien Issuer may have in any Funds held by or on behalf of the Bondowner Representative under 
the Loan Agreement or any other Loan Document, all for the benefit of the Bondholder.' The 
Trustee shall at all times maintain accurate records of deposits into such funds and the sources 
and t1rniilg of such deposits. · 

Each Fund shall constitute a segregated trust account or accounts maintained with the 
corporate trust department of the Trustee, shall be established in the name ofthe Truste~, bearing 
the designation provided below with a qualifier indicating such Fund is held with respect to the 
Bond. The Trustee shall not deposit into such Funds any moneys other than as provided in this 
Indenture or the Loan Agreement. · 

Section 5.02. Project Fund; Disbursement pf Project Funds. A special trust fund is 
hereby created and designated the Project Fund. There shall be created, within the Project Fund, 
a Bond Proceeds Account and an Equity Account. 

(a) The Bondowner shall fund the Loan from time to time in accordance with 
the Loan Agreement and this Indenture, for deposit to the Bond-Proceeds Account of the 
Project Fund. Each advance of the Loan shall be treated as a concurrent funding of 
Bondholder's purchase of a further portion of the Bond. The date and amount of such 
advance shall be duly noted by the Trustee on the Principal Log set forth as Exhibit A to 
the Bond. The Trustee shall·deposit moneys received from the Borrower to the Equity 
Account of the Project Fund. 

(b) No moneys shall be disburs<:;d for the Loan until the Trustee shall have 
received evidence of the provision for the recordation of the Regulatory Agreement in the 
Official Records of Los Angeles County, California. 

(c) The Trustee shall make disbursements from the Project Fund only upon 
satisfaction of the requirements of this Section 5.02 and receipt from the Borrower, for 
each disbursement, of (i) a written requisition for such disbursement in the form of 
Exhibit E to the Loan Agreement, which requisition shall include Borrower's certification 
that not less than 95% of the funds requisitioned will be expended for Qualified Project 
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Costs which have not previously been paid or reimbursed and (ii) written consent to such 
. disbursement by: the Issuer (Including soft .costs and those construction .costs governed 
by the Intercreditor Agreement);); provided that the Issuer's consent shall be deemed to 
be granted if the Issuer does not respond to a disbursement request within 5 Business 
Days of delivery thereof; provided, further, however, that the Bondowner Representative 
may, at its option, without submitting a requisition signed by the Borrower or the Issuer, 
cause the Trustee to make disbursements from the Equity Account of the Project Fund to 
pay interest due and payable on the Bonds. Notwithstanding any express objection of the· 
Issuer to a requisition, the. Trust~e shall pay such requisition if approved in writing by the 
Bond owner Representative. Upon the satisfaction of the above conditions, as applicable, 
the Trustee shall immediately notify Bondowner Representative and .Bondowner 
Representative shall at its option fund the Loan in ·the amount of the requisition by 
depositing said funds with the Trustee for deposit into the Project Fund. Upon receipt of 
such funds, the Trustee shall disburse all amounts requested in such requisition to' the 
Borrower or the persons designated by the Borrower. Each such requisition shall be 
immediately forwarded to the Trustee and to the Issuer (or in the case of disbursements to 
pay interest on the Bond, to the Bondholder). 

(d) Neither the Trustee nor the Issuer shall be responsible for the application 
by the Borrower of moneys disbursed to the Borrower or its designees (if any money is 
disbursed thereto) by the Trustee in accordance with this Section 5.02 and the Loan 
Agreement. · ' 

(e) All requisitions in the form provided by this Indenture and all other 
statements, orders, certifications and approvals received by the Trustee, as r~quired by· 
this Article V as conditions of disbursement of the Loan (with concurrent treatment as a 
drawdown of the Bond), may be conclusively relied upon by the Trustee, and shall be 
retained by the Trustee, subject at all reasonable tiines to examination by the Borrower 
(so long as the Loan Agreement shall remain in force and effect), the Issuer, the 
Bondowner Representative and the agents and representatives of each of them. Each 
such requisition shall be sufficient evidence to the Trustee of the facts stated therein and 
the Trustee shall have no duty to confirm the accuracy of such facts. 

(f) All costs incurred in connection .with the requisition arid disbursement of 
. Loan funds, including, but not limited to; the cost of the Project Engineer and updates to 
the title policy, shall be paid by the Borrower. 

(g) Notwithstanding the foregoing prov1s10ns of this Section 5.02, the 
Bondowner Representative has agreed in the Loan Agreement to . make an initial 
disbursement of at least$[ ] on the Dated Date, which amount will be paid to the 

. Trustee and deposited to the Bond Proceeds Account of the Project Fund. 

(h) Notwithstanding anything to the contrary set forth in any of the Bond 
Documents, including, without limitation, this Indenture, the Loan Agreement or the IRS 
Form 8038 completed at the time of Bond issuance, all of the Bond proceeds shall, for 
federal income tax purposes, be or deemed to be used exclusively to pay costs of the 
acquisition and construction of the Project which are includable in the aggregate basis of 
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any building and the land on which the building is located ("Eligible Costs") in a manner 
such that each building satisfies the requirements of Section 42(h)( 4)(B) of the Internal 
Revenue Code. Accordingly, no Bond proceeds will be deemed to have been used to pay 
any of the costs of issuance of the Bond or to fund any reserve account. 

Section 5.03. Revenue Fund. A special trust fund is hereby created and designated the 
Revenue Fund and shall be used to collect payments of Issuer's Fees and Ordinary Fees and 
Expenses and all other payments .. There shall be created, within the Revenue Fund, a Revenue 
Account and a Fee Account. . . . 

(a}· - ··Deposits·· to· the· Revenue· Fund:: ·Ail payments·made to the-Issuer· under 
the provisions of the Loan Agreement and the Note and all payments paid ·lli).der the 

· Guaranty are assigned by the Issuer to the Trustee pl;ITsuant to this IndentUre for monthly 
deposit by the Trustee, upon its receipt thereof, to the Revenue Fund (except as otherwise 
provided in the Loan Agreement). Payments of Issuer's Fees, Ordinary Fees and 
Expenses and fees of any Arbitrage Consultant shall· be deposited· to the Fee Account. 
All other payments shall be deposited in the Revenue Account. 

(b) Uses of Revenue. Fund. Funds on deposit in the Revenue Fund shall be 
distributed at least monthly (except for distributions under clause (iv) below which shall 
be semiannually) by the Trustee as follows: 
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(i) FIRST, from the Revenue Account to the Bond Fund for deposit 
into the Principal Account and the Interest Account, an amount equal to the 
principal of and interest, to become due on the Bond on the next Payment Date; · 

(ii) SECONP, :frpm the Revenue Account to the Bondowner 
Representative as servicer of the Loan, to reimburse it for amounts advanced by it 
as set forth in the Loan Doci.u:n-ents in connection with the servicing of the Loan, 
plus interest thereon at the rate established and calculated under the Loan · 
Agreement, as such amount is certified to the Trustee and the Borrower by the 
Bondowner Representative; 

(iii) THIRD, from the Revenue Account to the extent of funds received 
by the Trustee for such purpose, if any, to the Rebate Fund, the amount calculated 
as arbitrage rebate due to the United States Department of the Treasury with 
respect to a particular Bond Year by the Arbitrage Consultant to the extent 
specified in writing to the Trustee by the Arbitrage Consultant; and 

(iv) FOURTH, from the Fee Ac;count to the Trustee, the ;nnount of its 
Ordinary Fees and Expenses then due, if any, and then to the Arbitrage 
Consultant, the reasonable fees and expenses, if any, as billed and due to it for 
services hereunder, and then to the Issuer, the Issuer's Fee. The Trustee shall be 
responsible for calculating, invoicing, collecting and remitting to the Issuer the 
Issuer's Fee when due. 

32 



(c) Notice to Issuer. The Trustee shall promptly notify the Borrower, th~ 
Issuer and the Bondowner Representative if the Borrower fails to make any payment of 
the Issuer's Fee when due. 

Section 5.04. Bond Fund. A special trust fund is hereby created and designated the· 
Bond Fund, which shall contain (i) the Interest Account, (ii) the Principal Account and (iii) the 
Redemption Account. 

(a) Interest Account. The Trustee shall deposit to the Interesf Account. 
moneys transferred from the Revenue Fund as provided in Section 5.03 of this Indenture. 
M?neys in the Interest Account shall be used to pay interest on the Bond when due. 

(b) Principal Account. The Trustee shall deposit to the Principal Account 
moneys transferred from the Revenue Fund as provided in Section 5.03 of this Indenture. 
Moneys in the Principal Account shall be used to pay principal of and sinking fund 
installments on the Bond when due. · 

(c) Redemption Account. The Trustee shall deposit to the Redemption 
Account any amounts of funds transferred or deposited to effect a redemption of the 
Bond or any portion thereof (other than mandatory sinking fund redemption) pursuant to 
Article III hereof. Moneys on deposit in the Redemption Account shall be used for 
redemption (other than mandatory sinking fund redemption) of the Bond or a portion 
thereof pursuant .to the provisions of Article III hereof. 

Section 5.05. [Reserved) · 

Section 5.06. Deposit of Funds With Paying Agent. 

(a) If the Trustee is not the Paying Agent, the Trustee shall transfer and remit 
sums from the Bond Fund to the Paying Agent immediately upon deposit therein, from 
the balance then on hand in the Bond Fund, sufficient to pay all principal, interest and 
redemption premiums then due on the Bonq., The Paying Agent shall hold in trust for the 
Holder of such Bond all sums so transferred to it until paid to such Holder or otherwise 
disposed of as herein provided. 

(b) The Trustee will cause. any Paying Agent which is not the Trustee to 
execute and deliver to it an instrument in which such Paying Agent shall agree with the 
Trustee, subject to the provisions of this Section 5.06, that such Paying Agent will: 
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(i) hold all sums held by it. for the payment of the principal of, 
premiuin, if any, or interest on the Bond in trust for the benefit of the Holder until 
such sums shall be paid to such Holder or otherwise disposed of as herein 
provided; and 

(ii) at any time during the continuance of any default in the making of 
any such payment of principal, premium, if any, or interest, upon the written 
request of the Trustee, forthwith pay to the Trustee all sums so held in trust by 
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such Paying Agent. The Trustee, acting as Paying Agent, shall also be bound by 
the terms of the foregoing requirements. 

Section 5.07. Rebate Fund. 

(a) The Trustee shall establish and maintain a fund separate from any other 
fund established and maintained hereunder, designated as the Rebate Fund. There shall 
be deposited in the Rebate Fund such amounts as are required to be deposited therein 
pursuant to the Tax Certificate and at the dire.ction of the Arbitrage Consultant. Subject 
to the transfer provisi.ons provided in subsection 5.07(c) below, all amounts on deposit in 
tlre·Rehate Fund shall be helctby the Tf(fstee in trust~ to the ext¢fitreqiiired.to ·pay 
rebatable arbitrage to the United States of America, and neither the Issuer, the Borrower 
nor the Holder of the Bond shail have any rights in or claim to such money, All amounts 
held in the Rebate Fund shall be governed by this Section 5.07 and by the Tax Certificate 
(the terms of which are incorporated herein by reference). The Trustee shall not be 
responsible for calculating rebate amounts or for the adequacy or correctness o{ any 
rebate report qr rybate calculations. The Trustee shall be deemed conclusively to have 
complied with· .the provisions of this Indenture and the Tax Certificate regarding · 
calculation and payment of rebate if it follows the .directions of the Borrower or the 
Arbitrage Consultant and it shall have no independent duty to review such calculations or 
enforce compliance with such rebate requirements. 

(b) The Trustee shall unconditionally be entitled to accept and rely upon the 
recommendations, advice, calculations and .opinions of the Arbitrage Consultant. as to 
actions required or not required to be taken by the Trustee to comply with the provisions 
of Section 148(£) of the Code. The Trustee agrees to act in accordance .with the 
recommendations, advice and opinions of the Arbitrage Consultant for the. purpose of 
complying with any applicable provision of Section 148(£) of the Code. 

(c) Upon written direction of the Arbitrage Consultant pursuant to the Tax 
Certifi'cate, the Trustee shall remit all rebate installments and a final rebate payment to 
the United States of America pursuant to the final report of the Arbitrage Consultant. 
The Trustee shall have no obligation to pay any amounts required to be rebated pursuant 

. to this Section 5.07 and the Tax Certificate, other than from moneys held in the Funds 
created under this Indenture or from other moneys provided to it by the BorroweL Any 
moneys remaining in the Rebate Fund after redemption and payment of the Bond and 
payment and satisfaction of any rebatable ·arbitrage shall be withdrawn and remitted to 
the Borrower. 

. . 
(d) Notwithstanding any other prov1s10n of this Indenture, including in 

particular Article VII hereof, the obligation to pay rebatable arbitrage to the United States 
of America and to comply with all other requirements of this Section 5.07 and the Tax 
Certificate shall survive the defeasance or payment in full of the Bond. 

Section 5.08. [Reserved]. 
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Section 5.09. Costs of Issuance Fund. A special trust fund is hereby created and 
designated the Costs of Issuance Fund. There shall be deposited to the credit of the Costs of 
Issuance Fund on Bond Closing funds provided by the Borrower. The Trustee shall disburse 

· amounts in such Fund upon written request of the Borrower and receipt of written ~pproval by 
the Bondowner Representative to pay or reimburse the Borrower for Costs of Issuance. Each 
such requisition shall be sufficient evidence to the Trustee of the facts stated therein and the 
Trustee shall have no duty to confirm the accuracy ofsuch facts. The Trustee shall disburse from 
the Costs of Issuance Fund, without receipt of a written request, the sum of $ to itself as 
its closing fee and the. sum of[$ ] to CDIAC, upon the re.ceipt .of an invoice for such sum. 
Any amounts in :the Costs of Issuance Fund on the ninety-fifth day following the Bond Closing 
shall be transferred to the Borrower and the Costs oflssuance Fund shall be closed. . ~ . 

Section 5.10. [Reserv.ed].· 

Section 5.11. Interest Earned on Funds. 

·(a) The interest earned from the investment of money held by the Trustee in 
each of the Funds and Accounts created under this Article V (other than the Rebate Fund) 
shall inure to the benefit of the Borrower and, except as provided in subsection 5.12(b) 
below, shall be retained in such separate Fund or Account and be applied as a credit 
against the payment next due into such separate Fund or Account. 

. ' 
(b) During the continuance of an event of default or an event which, with 

notice or lapse of time or both, would become an event of default under the Loan 
Agreement or any other Loan Document, interest earned from the investment ofmoney in 
the Funds created under this Article V shall be held in each such Fund and shall not be 
credited against the payments next due to or from such separate Funds. 

Section 5.12. Final Balances. Upon the deposit with the Trustee of moneys sufficient to 
pay all principal of, premium, if any, and interest on the Bond, and upon satisfaction of all claims 
against the Issuer hereunder and under the Loan Documents:, including any rebate obligation, all 
fees, charges and expenses of the Trustee; the Bond Registrar, the Issuer and any Paying Agent 
which are properly due and payable hereunder, or upon the making of adequate provisions for 
the payment of such amounts as permitted hereby, all moneys remaining .in all Funds, except: 
(a) moneys necessary ·to pay principal of, premium, if any, and interest on the Bond, which 
moneys shall be held by the Trustee to be paid to the Bondholder; and (b) moneys, if ·any, set 
aside pursuant to Section 5.07 hereof, shall be remitted to the Borrower. 

ARTICLE VI 

INVESTMENTS 

Section 6.01. Investments by Trustee. 

(a) Moneys held hereunder by the Trustee in the Funds, if permitted by law, 
shall, as nearly as may be practicable, be ip.vested by the Trustee: (i) unless an event of 
default has occurred and is continuing under the Loan Agreement or other Loan . . 

Documents, upon direction of the Borrower given or confirmed in writing (which 
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direction shall specify the amount thereof to be so invested), in Permitted Investments 
maturing on or before the Business Day prior to the day such amounts are required and in 
the amounts required, to enable the Trustee to make payments due hereunder on the Bond. 
or otherwise, but in no event longer than 180 days (unless approved in writing by the 
Bondowner Representative) or (ii) absent written investment direction or if the Trustee 
has received notice that an event of default has occurred. and is continuing under the Loan 
Agreement or the other Loan Documents, the Trustee shall hold money in the ·Funds in 
Permitted Investments of the type described in paragraph (a)(v) of the definition of 
Permitted Investments. 

(by the trustee shall sell ana reduce to cash a sUfficient portion of 
investments under the provisions of this Section 6.01 whenever the cash balance in the 
Fund for which the investment was made is insufficient for its current requirements. 
Securities so purchased as an investment of money shall be held by the Trustee, shall be 
registered in the name of the Trustee or its nominee if registration is required, and shall 
be deemed at all times· a part of the applicable FUJid, and the interest accruing thereon and 
any profit realized from· such investments shall be credited to the Fund from which the 
investment was made, subject to any transfer to another Fund as herein provided. _Any 
loss resulting . from such investment shall be charged to the Fund from which the 
investment was made, and in the event such loss reduces the amount held in such Fund 
below the amount required to be deposited in such Fund, the Trustee shall request the 
Borrower to transfer to the Trustee for deposit into such Fund the amoun't required to 
restore amounts in such FUn.d to the required amount. The Trustee shall not be liable for 
any loss incurred from the purchase or sale of any investment (except for any such loss 
resulting froin the negligence or willful misconduct of the Trustee or its employees). 

(c) The Trustee may purchase from or sell to itself, or through any affiliated 
company, as principal or agent, Permitted Investments herein authorized so long as such 
purchase or sale is at fair market value. 

The Trustee is hereby authorized, in making or disposing of any investment permitted by 
this Section6.01, to deal with itself (in its individual capacity) or with any one or more of its 
affiliates, whether it or such affiliate is acting as an agent of the Trustee or for any third person or 
dealing as principal for its own account. 

The Issuer (arid the Borrower by its execution of the Loan Agreement) acknowledges that 
to the extent regulations of the ·comptroller of the Currency or other applicable regulatory entity 
grant the Issuer or the Borrower the right to receive brokerage confirmations of security 
transactions as they occur, the Issuer and the Borrower will not receive such confirmations to the 
extent permitted by iaw. The Trustee will furnish the Issuer and the Borrower periodic cash 
transaction statements, which include detail for all investment transactions made by the Trustee 
hereunder. The Trustee, or any of its affiliates, may act as sponsor, advisor or manager in 
co1111ection with any investments made by the Trustee hereunder. 

Section 6.02. Computation of Balances in Funds. In computing the assets of any Fund 
established hereunder, investments and accrued but unpaid interest thereon shall be deemed a 
part thereof, and, except as otherwise provided in this Indenture, such investments shall be 
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valued at par value, or at the redemption price thereof, if then redeemable at the option of the 
obligor, whichever is lower. 

Section 6.03. Downgrade of Investments. If any rating of a Permitted Investment 
during the term of this Indenture falls below such rating that is required pursuant to the definition 
of "Permitted Investments" then the Trustee shall within two Business Days or as soon as 
reasonably practicable thereafter after receiving actual knowledge of the doWngrade ofthe rating 
of an investment notify in writing the Borrower of such downgrade. The Borrower shall within 
five Business Days of the receipt of the downgrade notice from the Trustee, direct the :rrustee to . 
reinvest such d<;>wngraded investment in other Permitted Investments. · 

ARTICLE vii 

DISCHARGE OF LIEN 

· Section 7.01. Payment of Bond; Satisfaction, Defeasance and Discharge of Bond 
and Obligation to Bondholder. Whenever the conditions specified in either clause (a)(i) or 
clause (a)(ii) below and the conditions specified in the following subsections 7.0l(b), 7.01(c), 
7.0l(d) and 7.0l(e) to the extent applicable, shall exist, namely: 
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(a) either: 
; 

(i) the Bond shall have become due and payable and all principal of, 
premium, if any, and interest on the Bond shall have been paid in full, or the Bond 
has been canceled by the Trustee· or delivered to the Trustee for cancellation, 
except for: 

(A) any portion of the Bond for which funds have theretofore 
been deposited in trust or segregated and held in trust .by the Paying Agent 
or the Trustee and thereafter repaid to the Issuer or discharged from such 
trust, as provided in Section 2.12; and 

(B} . any Bond alleged to have been destroyed, lost or stolen 
which have been replaced or paid as provided in Section 2.07, and 
(I) which, prior to the satisfaction and discharge of this Indenture as 
hereinafter provided, has not been presented to the Paying Agent or the 
Trustee with a claim of ownership and enforceability by the Holder 
thereof, or (2) whose enforceability by the Holder thereof has been 
dete~ed adversely to the Holder by a court of competent jurisdiction or 
other competent tribunal; or · 

/ 

(ii) the Issuer or the Borrower has· deposited or caused to be deposited, 
as trust funds, with the Trustee cash and/or Permitted Investments of the type 
described in paragraph (a)(i) of the defmition of that term which do not permit the 
redemption thereof at the option of the issuer thereof, the principal of, premium, if 
any~ and interest on which when due (or upon the redemption thereof at the option 
of the holder), will,' without reinvestment, provide cash which togeth~r with the 
.cash, if any, .deposited with the Trustee at the same time, shall be sufficient, to 
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pay and discharge the entire indebtedness on any portion of the Bond not 
theretofore canceled by the Trustee or delivered to the Trustee for cancellation by 
the payment of principal of, premium, if any, and interest on the Bond which have 
become due and payable or which shall become due at their stated maturity or 
redemption date, as the case may be (the «Defeasance Collateral"), and which are 
to be discharged under the provisions hereof, and has made arrangements 
satisfactory to the Trustee for the giving of notice of redemption, if any, by .the· 
Trustee in the name, and at the expense, of the Borrower in the same manner as is 
prqvided by Section 3.02; 

.. (bf . the Issuer or the Borrower has pa1d, caused to be pard or made satisfactory 
arrangements satisfactory to the Trustee for the payment of all other sums due and 
payable hereunder, including the Issuer's Fee and any rebate obligation, and under the 
Loan Documents; 

(c) the Borrower has delivered ~o the Trustee and the Issuer a report of an 
Independent Accountant stating that the payments to be made on any securities, together 
with the cash, if any, deposited pursuant to subsection 7.0l(a)(ii) above will be sufficient 
to pay when due the principal of, premium, if any, and interest on the Bond or the portion 
thereof to be defeased; 

(d) if discharge is to be effected under subsection 7.0l(a)(ii), an opinion of 
Bond Counsel is delivered to the Trustee and the Issuer stating .in effect that such 
discharge will not impair the exclusion of interest on the Bond from gross income for 
federal income tax purposes;· and 

(e) the Borrower has delivered to the Trustee and the Issuer an opinion of 
· Independent Counsel to the effect that (i) the Defeasance Collateral has been duly and 
validly assigned and delivered to the Trustee, (ii) the security interest of the Trustee for 
the benefit of the Bondholder, with respect to Defeasance Collateral, is a first priority 
perfected security interest as security for payment of the Bond, which opinion may 
contain; and be subject to, conditions, exceptions or qualifications as are then customarily 
included in such ·opinions, (iii) maldng the payment which accompanies such opinion 
would not constitute an avoidable preference under Section 547 of the Bankruptcy Code 

· or under applicable state law in the event of a filing of a petition for relief under the 
Bankruptcy .Code or such applicable state law by or against the Borrower and (iv) the 
Defeasance Collateral would not be part of the bankruptcy estate under Section 5'41 of the 
Banlauptcy Code or be subject to the automatic stay under Section 362 of the Banlauptcy 
Code in the event of a filing of a petition for relief under the Banlcruptcy Code by or 
against the Borrower; · 

(f) then, except as otherwise provided in Section 7.05, the rights of the 
Bondholder on account of the Bond shall be limited to the cash or cash and securities 
deposited as provided in clause (a)(i) or (a)(ii) above, and upon the Borrower's request 
the rights and interest hereby granted or granted by the Loan Documents to or for the 
benefit of the Trustee or the Bondholder shall cease and terminate, and the Issuer and the 
Trustee shall, at the expense of the Borrower, execute and deliver such instruments of 
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satisfaction and transfer. as may be necessary, and forthwith the estate, right, title and 
interest of the Trustee in and to all of the Project and in and to all rights under this 
Indenture and the Loan Documents (except the moneys or securities or both deposited as 
required above, rebatable arbitrage and except as may otherwise be provided in 
Section 7.05) shall thereupon be discharged and satisfied; except that in any event the 
obligations of the Borrower und,er Sections 13.2 and 13.3 of the Loan Agreement shall 
survive. 

Section 7.02. Cancellation· of Surrend~red Bond. The Issuer or the Borrower may at 
any time surrender to the Trustee for cancellation by the Trustee a Bond which the Issuer or the 
Borrower acquired in any lawful manner whatsoever, and such Bond, upon such slll'iender and 
cancellation, shall be deemed to be paid and retired. 

Section 7.03. Payment of Bond. The Bond or any portion thereof shall be deemed paid 
if the conditions set forth in Section 7.01 hereof have been satisfied with respect thereto, even 
though an additional portion of the Bond may remain Outstanding.· . 

Section 7.04. Application of Deposited Money. All money, securities and income 
thereon deposited with the Trustee pursuant to Section 7.01 for the purpose of paying the 
principal of, premium, if any, and interest on the Bond shall be applied by the Trustee solely for 
such purpose: · 

Section 7.05. Survival of Certain Provisions. Notwithstanding satisfaction of the 
conditions set forth in Section 7.01 hereof, the provisions contained in Sections 4.07, 4.08, 4.09 
and 5.07 shall survive the discharge of this Indenture pursuant to Section 7.01. 

ARTICLE VIII 

DEFAULT AND REMEDIES 

Upon a default by the Issuer of its obligations hereunder, the Trustee shall take su<::h 
. actions to enforce the provisions of this Indenture as are specified in ~iting by the Bondowner 
Representative. Notwithstanding the foregoing, or anything else to the contrary herein, no event 
of default by the Borrower under the Loan Agreement shall constitute an Event of Default with 
respect to the Bond (including, without limitation, a failure to mruce any. payment due with 

·· respect to the Bond as a consequence of the Borrower's failure to malce any payment due under 
the Loan Agreement). The Issuer's, Trustee's, Bondowner Representative's and Bondholder's 

· remedies with respect to an event of default under the Loan Documents shall be as set forth 
under the Loan Documents and in Article III hereof. 

ARTICLE IX 

THE TRUSTEE 

Section 9.01. Acceptance of the Trustee. The Trustee, prior to the occurrence of an 
Event of Default, undertakes to perform such duties and only such duties as are specifically set 
forth in this Indenture; and no implied covenants or obligations should be read into this Indenture 
against the Trustee. In case an Event of Default has occurred and is continuing and has not been 
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cured or waived, the Trustee agrees to perform such trUsts as an ordinarily prudent man, but in 
any event, only upon and subject to the following express terms and conditions: 

(a) The Trustee may execute any of the trusts or powers hereof and perform 
any of its duties by or through attorneys, agents, receivers or employees and shall not be 
liable for any misconduct or negligence on the part of any agent or attorney appointed 
with due care, and shall be entitled to advice of counsel concerning all matters of trusts 
hereof and duties hereunder, and may in all cases pay such reasonable compensation to 
any attorney, agent, receiv;er or employee retained or employed by it in conn~ction 
herewith and shall be entitled to reimbursement from the Borrower for such payment. 
The-Trustee may act upon the written opimon-or written adv!ceolany attorney: surveyor, 
engineer or accountant selected by it in the exercise of reasonable care or, if selected or 
retained by the Issuer, provided that the only legal advice or opinion that the Trustee may 
rely upon for purposes of securing advice or an opinion relating to the tax exempt status 
of the interest on the Bond is given by Bond Counsel. The Trustee shall not be 
responsible for any loss or damage resulting from any action talcen in good faith in 
reliance upon such opinion or advice. 

(b) The Trustee shall not be responsible for any recital hetein or in the Bond 
or for the investment of moneys as herein provided (except as provided in Section 6.01 or 
6.02), or for collecting any property insurance proceeds, or for the validity of the 

f execution by the Issuer of this Indenture, or of' any supplemental indentures or 
instruments of further assurance, or for the sufficiency of any security for the Bond, or 
for the value of title of the property herein conveyed, if any,. or otherwise as to the 
maintenance of the security hereof; except as otherwise provided in Sections 4.04 and 
4.05 and except that in the event the Trustee enters into possession of a part or all of the 
property conveyed pursuant to any provisions of this Indenture or the Mortgage, it shall 
use due diligence in preserving such property. The Trustee may, but shall be under no 
duty to, require of the Borrower full information and advice as to the performance.ofthe 
covenants, conditions and agreements in the Loan Agreement, the Regulatory Agreement 
and the Mortgage as to the condition of any Mortgaged Property and the.performance of 
all other obligations thereunder and shall use reasonable ·efforts,· but without any 
obligation, to advise the Issuer of any impending event of default thereunder known to 
the Trustee. 

(c) The Trustee shall not be accountable for the use· or application of the Bond . . 
or the proceeds thereof (except as herein expressly provided) or for the use or application 
of any money paid over by the Trustee in accordance with the provisions of this 
Indenture or for the use and application of money received by any Paying Agent. The 
Trustee may become the owner of the Bond secured hereby with the same rights it would 
have if not Trustee. 

(d) The Trustee shall be protected in acting in accordance with the standard of 
care otherwise required hereunder upon. any written notice, order, requ!sition, request, 
consent, certificate, opimon (including an opinion of Independent Counsel or Bond 
Counsel), affidavit, letter, telegram, facsimile or other paper or document reasonably 
believed by it to be genuine and conect and to have been signed or sent by the proper 

I 
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person or persons, and the Trustee shall.be under no duty to make an investigation or 
inquiry into any statement contained therein. Any action taken by the Trustee pursuant to 
this Indenture upon the request or authority or consent of any person who at the time of 
making such request or giving such authority or consent is the Holder of the Bond, shall 
be conclusive and binding upon all future Holders of such Bond. 

(e) As to the existence or nonexistence of any fact or as to the sufficiency or 
authenticity of any instrument, paper or proceeding, the Trustee ~hall be entitled to rely 
uppn a certificate of the Issuer signed by its representatiye as sufficient evidence of the 
facts stated therein as the same appear from the books and records under the Secretary's 
or Assistant Secretary's custody or control or are otherwise known to such officer. The 
Trustee m;:ty accept a certificate of the Secretary or Assistant Secretary of the Issuer to 
the effect that a motion, resolution or ordinance in the form therein set forth has been 
adopted by the governing body of the Issuer as conclusive evidence that such motion or 
rysolution h~s been duly adopted, and is in full force l:\Ild effect, and may accept such 
motion, resolut~on or ordinance as sufficie:r;tt evidence of the fads stated therein and the 
necessity or expediency of any particular dealing, transaction or action authorized or 
approved thereby, but may at its discretion secure such· further evidence deemed 
necessary or advisable, but shall in no case be bound to secure the same. 

(f) The Trustee shall not be personally liable for. any debts contracted or for 
damages to persons or to personal property injured or damaged, or for salarids or 
nonfulfillment of contracts during any period in which it may be in possession of or 
managing the real and tangible personal property as in this Indenture provided. 

(g) At any and all reasonable times, the Trustee, and its duly authorized 
agents, attorneys, experts, engineers, accountants and representatives, shall have the right 
(but riot the duty) fully to inspect any and all of the property comprising the Mortgaged 
Property, including all books, papers and records of the Issuer pertaining to the 
Mortgaged Property and the Bond, and to take such memoranda from and with regard 
thereto as may be desired. 

(h) The Trustee shall not be required to give any bond or surety with respect 
to the execution of said trusts and powers or otherwise with respect to the premises. 

(i) Notwithstanding anything .contained elsewhere in this Indenture, the 
Trustee shall have the right, but shall not be required, to demand, with respect to the 
authentication of the Bond, the withdrawal of any cash except for withdrawals required 
by the express tenns of this Indenture, the release of any property or any action 
whatsoever within the purview of this Indenture, any showings, certificates, opinions 
(including opinions of Independent Counsel), appraisals or other infonnation, . or 
corporate action or evidence thereof, in addition to that by the terms hereof required as a 
condition of such action by the Trustee, deemed desirable for the purpose of establishing 
the right of the Issuer to the authentication of the Bond, the withdrawal of any cash, the 
release of any property, or the taking of any other action by the Trustee. 
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G) The Issuer shall not be liable for the payment of such sums or for 
providing for the indemnification of the Trustee. 

(k) Notwithstanding any provision of this Indenture to the contrary, before 
taking any action hereunder, the Trustee may require that it be furnished indemnity 
satisfactory to it for the reimbursement of all expenses to which it may be put and to 
protect it against all liability (except liability which is adjudicated to have resulted from 
the negligence or willful misconduct of the Trustee) by reason of any action so taken by 
the Trustee. 

-- - (1)- No-provisioii of this Irideiifu.fe or any Loan Do-cuinerif shrul require the 
Trustee to expend or risk its own funds, make advances or otherwise incur any fmancial 
liability in the performance of any of its. duties, or the exercise of its rights and powers 
hereunder. 

(m) Notwithstanding anything to the contrary contained in this Indenture, in 
the event the Trustee is entitled or required to commence an action or otherwise exercise 
remedies to acquire control or possession of any or all of the Project under, b11t not 
limited to, the provisions of the Mortgage, the Trustee shall not be required to commence 
any such action or exercise any such remedy unless the Trustee has received security or 
indemnity, from a person, in an amount and in a form all satisfactory to the Trustee in its 
sole discretion, protecting the Trustee from any liability it may incur under an 
Environmental Law (as defined below) as the result of the presence at, or release on or 
from, the Project of any Hazardous Substance as defmed in any Environmental Indemnity 
Agreement. The term "Environmental Laws" shall mean all federal, state and local 
environmental, land use, zoning, health, chemical use, safety and sanitation laws, statutes, 
ordinances and codes relating to the protection of the environment or governing the use, 
storage, treatment, generation, transportation, processing, handling, production or 
disposal of Hazardous Substances as defmed in any Environmental Indemnity Agreement 
and the rules, regulations, policies, guidelines, interpretations, decisions, orders and 
directives of federal, state and local governmental agencies and authorities with respect 
thereto. 

(n) The Trustee is under no obligation to monitor the receipt of rents by the 
Borrower or to monitor the Borrower's compliance with the Regulatory Agreement. 

( o) The Trustee is authorized and directed to execute, in its capacity as 
trustee, the Regulatory Agreement. 

(p) The immunities extended to the Trustee also extend to its directors, · 
officers, employees and agents. 

( q) The Trustee shall not be liable for any action taken or not taken by it in 
accordance with the direction of the Bondowner Representative or a majority (or other 
greater percentage provided for herein) in aggregate principal amount of Bond 
outstanding relating to the exercise of any right, power or remedy available to the 
Trustee. 
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(r) The permissive right of the Trustee to do things enumerated in this 
Indenture shall not be construed as a duty. 

( s) The Trustee shall have no responsibility or liability with respect to any 
information, statements or recital in any offering memorandum or other disclosure 
material prepared or distributed with respect to the issuance of the Bond. 

(t) The Trustee shall not be liable in connection with the performance of its 
duties hereunder, ex~ept for its own negligence or willful misconduct. 

(u) The Trustee's rights to immunities and protection from liability hereunder 
and its rights to payment of its fees and expenses shall survive its resignation or removal 
and fmal payment or defeasance of the Bond. 

(v) The Trustee shall not be deemed to have knowledge of any event of 
default under the :Bond Documents unless and until it shall have actUal knowledge 
thereof, or a responsible officer shall have received written notice thereof, at its Principal 
Corporate Trust Office .. Except as otherwise expressly provided herein, the Trustee shall 
not be bound to ascertain or inquire &s to the perfoimance or observance of any of the 
terms, conditions, covenants or agreements herein or of any of the documents executed in 
connection with the Bond, or as to the existence of an event of default .thereunder. 

(w) Notwithstanding that the Bondowner Representative is the servicer under 
the. Loan Agreement for the Trustee, the Trustee shall not be liable in any way for any 
action taken, suffered or omitted, or for any error of judgment made by the Bondowner 
Representative, whether in the performance of its duties under the Loan Agreement or 
otherwise. 

Section 9.02. Trustee's Fees, Charges and Expenses. 

(a) The Trustee and any Paying Agent shall be entitled to payment and/or 
reimbursement for Ordinary Fees and Expenses and Extraordinary Fees and Expenses 
and all advances, counsel fees and other expenses reasonably made or incurred by the 
Trustee in and about the execution of the trusts created by this Indenture and in and about 
the exercise and performance of the powers and duties of the Trustee hereunder which 
include but are not limited to those fees and expenses in connection with an Event of 
Default and for the reasonable and necessary costs and expenses incurred in defending 
any liability in the premises of any character whatsoever (unless such .liability is 
adjudicated to have resulted from the negligence or willful misconduct of the Trustee) in 
connection with an Event of Default. In this regard provisions have been made in the 
Loan Agreement for the payment of said fees, advances, counsel fees, costs and 
expenses, and reference is hereby made to the· Loan Agreement for the provisions so 
made; and the Issuer shall not otherwise be liable for the payment of such sums. 

(b) The compensation of the Trustee shall not be limited by any provision of 
law which limits the compensation of a trustee of an express trust. 
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Section 9.03. Notice to Holder of Default. The Trustee shall give to the Bondholder 
and the Issuer written notice of all events of default under the Loan Documents lmown to the 
Trustee, within five days (or as soon as reasonably practicable thereafter) after the Trustee has 
actual knowledge or receive's written notice of such events of default. 

Section 9.04. Intervention-by Trustee. In any judicial proceeding to which the Issuer 
is a party and which in the opinion of the Trustee and its counsel has a substantial bearing on the 
interests of a,ny Bondholder, the Trustee may intervene on behalf of the Holder and, to the extent 
that it is ind~mnified to its reasonable satisfaction, shall .do so if ~equested in writing by the 
Bondowner Representative. The rights and obligations of the Trustee under this Section 9.04 are 

· -sU:njedto-tlieaiJJ?rovarota court ofcomp-eteni'JillfSclJ.CHon ill the premises. -- · 

Section 9.05. Successor Trustee. Any corporation, association or agency into which the 
Trustee may.be converted or_ merged, or with which it may be consolidated, or to which it may 
sell or transfer its trust business and assets as a whole or substantially as a whole, or any 
corporation· or association resulting' from any such conversion, sale, merger, consolidation or 
transfer to which it is a party, shall, with the con.sent of the Issuer and the Bondowner 
Representative, be and become successor trustee and paying agent under this Indenture and 
vested with all of the title to the Trust Estate, and all the trusts, powers; discretions, immunities, 
privileges and all other matters as was its predecessor, without the execution or filing of any 
instrument or any :ftrrther act, ·deed or conveyance on the part of any of the ·parties hereto, 
anything herein to the contrary notwithstanding. If the Issuer's and Bondowner.Representative~s 
consent is not obtained, the Trustee shall be deemed to have been removed as set fmih in 
Section 9.07 hereof. 

Sectio·n 9.06. Resignation by Trustee. The Trustee and any successor trustee may at 
any time resign from the trusts hereby created by giving 30 days' written notice to the Issuer, the 
BondoWn.er Representative and the Borrower and by first-class mail to the Bondholder as shown 
on the Bond Register, and such resignation shall take effect upon the appointment of a successor 
trustee as provided in Section 9.08. Such notice to the Issuer, the Bondowner Representative or 
the Borrower shall be. served personally or sent by registered or certified mail, or overnight 
courier. 

Section 9.07. Removal of Trustee. The Trustee may be removed at any time by an 
instrument or concurrent instruments iri -writing delivered to the Trustee, the Borrower and the
Issuer, ·and signed by the Issuer or by the Bondowner Representative. 

Section 9.08. Appointment of Successor Trustee. In case the Trustee hereunder shall 
resign or be removed, or be dissolved or shall be in cowse of dissolution or liquidation, or 

. otherwise become incapable of acting hereunder, or in case it shall be taken under the control of 
any public officer or officers, or of a receiver appointed by a court, a successor may be appointed . 
by the Issuer, with the consent of the Bondowner Representative, by an instrument or concurrent 
instruments in writing signed by the Issuer. Every such Trustee appointed pursuant to the 
provisions of this Section 9.08 must be a trust company or bank having trust powers and having 
(or if such bank or trust company is a member of a bank holding company system, its bank 
holding company has) a reported capital and surplus not less than $50,000,000. If no successor 
Trustee shall have been appointed and have accepted appointment within forty-five ( 45) days of 
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giving notice of removal or notice of resignation, the resigning Trustee or the Bondowner 
Representative may petition any court of competent jurisdiction for the appointment of a 
successor Trustee and such c.ourt may thereupon, after such notice (if any) as it may deem 
proper, appoint such successor Trustee. 

Section 9.09. Acceptance by Successor Trustees. Every successor Trustee appointed 
hereunder shall execute, acknowledge and deliver to its predecessor, to the Borrower and also to 
the Issuer, an instrument in writing accepting such appointment hereimder, and thereupon such 
successor, without any further act, deed or. conveyance shall become fully vested with all the 
estates, properties, rights, powers, trusts, duties and obligations of its predecessors as Trustee and 
Paying Agent; but such predecessor shall, nevertheless, on the written request of the Issuer, or of 
its successor Trustee, execute and deliver an instrument transferring to such successor Trustee all 
the estate~, properties, rights, powers and trusts of such predecessor hereunder, and every 
predecessor Trustee shall deliver all securities and moneys held by it as Trustee hereunder to its 
successor. Should any instrument in writing from the Issuer be required by any successor 
Trustee for more fully and certainly vesting in such successor the estates, rights, powers and 
duties hereby ·vested or intended to be vested in the predecessor trustee, any and all such 
instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer. 
The resignation of any Trustee and the instrument or instruments removing any Trustee and 
appointing a successor hereunder, together with all other instruments provided for in this 
Article IX, shall be forthwith filed or recorded or both by the successor Trustee in each recording 
office where tills Indenture or the Mortgage shall have been filed or recorded or both. 

Section 9.10. Right of Trustee To Pay Taxes and Other Charges. In case any tax, 
assessment or governmental or other charge upon any part of the Project is not paid prior to 
delinquency, to the extent, if any, that the same is legally payable, the Trustee may, but shall be 
under no duty to, pay such tax, assessment or governmental or other charge, without prejudice, 
however, to any rights of the Trustee, the Bondowner Representative or the Bondholder 
hereunder arising as a consequence of such failure; and any amount at any time so paid under 
this Section 9.1 0, under the Loan Agreement, or under the Mortgage, with interest thereon at the 
rate borne by the Bond as the Default Rate, shall be repaid to the Trustee upon demand under the 
Loan Agreement, and shall become so much additional indebtedness secured by this Indenture, 
and the same shall be given a preference in payment over the Bond, except with respect to the 
payment of any principal of, premium, if any, or interest on the Bond which is then due but not 
paid, but the Trustee shall be under no obligation to malce such payment of taxes, assessments or 
governmental charges unless it shall have been requested to do so by the Bondowner 
Representative and shall have been provided with adequate indemnity for the purpose of such 
payment. 

Section: 9.11. Trustee Protected in Relying Upon Resolutions. The resolutions, 
orders, requisitions, opinions, certificates and other instruments provided for in this Indenture 
may be accepted by the Trustee as conclusive evidence of the facts and conclusions stated 
therein and shall be full warrant, protection and authority to the Trustee. 

Section 9.12. Successor Trustee as ·Custodian of Funds and Paying Agent. In the 
event of a change in the office of the Trustee, the predecessor Trustee which has resigned or been 
removed shall cease to be custodian of the Funds described in Article V and shall cease to act as 
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a Paying Agent for principal and interest on the Bond, and the successor Trustee shall be and 
become such custodian ~d a Paying Agent 

Section 9.13. Right of Bondowner Representative To Service the Loan. 
Notwithstanding anything to the contrary contained in this Indenture or in any of the Loan 
Documents, the Bondowner Representative has the sole and exclusive right to act on behalf of 
the Issuer and the Trustee by taking any action which the Bondowner Representative in its good 
faith discretion deems prudent to enforce any right or remedy of the Issuer or the Trustee under 
the Loan Documents .. 

· The Issuer and· the Trustee ·hereby ·irrevocably appomt Bondowner· Represerifative ··a:s the 
"servicer" of the Loan and acknowledge and agree that Bo;nd,owner Representative shall.have the 
sole and exclusive right to exercise, grant, make and/or issue all of the rights, powers, elections, 
determinations, approvals, consents and remedies of the Issuer and the Trustee, other than the 
Issuer's Unassigned Rights, under the Loan Agreement and the other Loan Documents. 

Section 9.14. Co-Trustee. 

(a) At any time or times upon. the consent of the Issuer and the Bondowner 
Representative, for the purpose of meeting any legal requirements of any jurisdiction in 
which any part of the Trust Estate may at the time be located, the Trustee shall have the 
power to appoint one or more persons either to act as co-trustee or co-trustees, jointly 
with the Trustee, of all or any part of the Trust Estate, or to act as separate trust~e or 
separate trustees of all or any part of the Trust Estate, and to vest in such person or 
persons, in such capacity, such right to the Trust Estate or any part thereof, and such 
rights, powers, duties, trusts or obligations as the Trustee may consider necessary or 
desirable, subject to the remaining provisions of this Section 9.14. Every such co-trustee 
or separate trustee appointed pursuant to the· provisions of this Section 9.14 must be a 
trust company or banlc having trust powers and having a reported capital and surplus not 
less than $50,000,000, if there be such an institution willing, qmilified and able to accept 
the trust upon reasonable or customary terms.· 

(b) [Reserved]. ·, 

(c). Every co-trustee or separate trustee shall, to the extent permitted by law 
but to such extent only, be appointed subject to the following_ terms, namely: 

4846-9047-0158.3 

(i) All rights, powers, trusts, duties and obligations conferred by this 
Indenture upon the Trustee with respect to the custody, control or management of 
moneys, papers, securities _and other personal property shall be exercised solely 
by the Trustee. 

(ii) All rights, powers, trusts, duties and obligations conferred or 
imposed upon the trustees shall be conferred or imposed upon and exercised or 
performed by the Trustee, or by the Trustee and such co-trustee or co-trustees or 
separate trustee or separate trustees jointly, as shall be provided in the instrument 
appointing such co-trustee or co-trustees or separate trustee or separate trustees; 
provided, however, the Trustee shall remain responsible for exercising all rights 
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and powers, maintaining all. trusts and performing all duties and obligations 
conferred or imposed upon the trustees, except to the extent that, under the law of 
any jurisdiction in which any particular act or acts are to be performed, the 
Trustee shall be incompetent or unqualified to perform such act or acts, in which 
event such act or acts shall be performed by such co-trustee or co-trustees or 
separate trustee or separate trus~ees. 

(iii) Any request in writing by the Trustee to any co-trustee or separate 
trustee to take or to refrain from taking any ?Ction hereunder shall be sufficient 
warrant for the taking, or the refraining from taking, of such action by such 
co-trustee or separate trustee. 

(iv) Any co-trustee or separate trustee may delegate to the Trustee the 
exercise of any right, power, trust, duty or obligation, discretionary or otherwise. 

(v) The Trustee at any time, by an instrument in writing, may accept 
the resignation of or remove any co-trustee or separate trustee appointed under 
this Section 9 .14. A successor to any co-trustee or separate trustee so resigned or 
removed.may be appointed in the manner provided in this Section 9.14. 

(vi) No trustee hereunder shall be personally liable by.reason of any act 
or omission of any other trustee hereunder. 

(vii) Any demand, request, direction, appointment, removal, notice, 
consent, waiver or other action in writing delivered to the Trustee shall be deemed 
to have been delivered to each co-:trustee or separate trustee. 

(viii) Any moneys, papers, securities or pther items of personal property 
received by any such co-trustee or separate trustee hereunder shall forthwith, so 
far as may be permitted by law, be turned over to the Trustee. 

(d) Upon the acceptance in writing of such appointment by any such 
co-trUstee or separate trustee, such co-trustee or separate trustee shall be vested with such 
interest in and to the Trust Estate or any part thereof, and with such rights, powers, duties 

·or obligations, as shall be specified in the instrument of appointment jointly with the 
Trustee (except insofar as local law malces it necessary for any such co-trustee or separate 
trustee to act alone) subject to all the terms of this Indenture. Every such acceptance 

. shall be filed with the Trustee. Any co-trustee or separate trustee may, at any time by an 
instrument in writing, constitute the Trustee its or his or her attorney-in-fact and agent, 
with full power and authority to do all acts and things and to exercise all discretion on its 
or his or her behalf and in its or his or her name. 

(e) In case any co-trustee or separate trustee shall die, become incapable of 
acting, resign or be removed, the title to the Trust Estate and all rights, powers, trusts, 
duties and obligations of said co-trustee or separate trustee shall, so far as permitted by 
law, vest in and be exercised by the Trustee unless and until a successor co-trustee or 
separate trustee shall be appointed in the manner herein provided. 
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Section 9.15. Obligations as to Reporting. The Trustee shall provide to the Issuer and 
Bondowner Representative, upon request, monthly reports of the balances in the Funds held 
under Article V and any other information reasonably requested by the Issuer. 

Section 9.16. Appointment of Bond Registrar and Paying Agent. The Issuer hereby 
appoints the Trustee as Bond Registrar and Paying Agent under this Indenture. All provisions of 
this Indenture relating to the rights, privileges, powers, indemnities and protections · of the 
Trustee. shall apply with equal force and effect to all actions taken by the Bond Registrar and 
Paying Agent. 

-- section 9:17:--su.c-cessor--Payiiig--Agenr ·or--nona- -Regrstrar:- -·-The-provisions -or · 
Sections 9.05 through 9.09 with respect to removal, resignation and appointment of a successor 
trustee shall be equally applicable to the removal, resignation and appointment of a successor to 

·the Paying Agent and the Bond Registrar. If permissible under applicable law, the Trustee shall 
be eligible for appointment as successor to the Paying Agent if the Trustee is not then aheady 
serving in such capacity. · · 

Section 9.18. Confirmation of the Trustee. 

(a) At any time while the Bond remains outstanding under this Indenture, if 
the Trustee reasonably questions whether it has proper authority to take action hereunder, 
the Trustee may, and upon request of the Issuer, the Borrower or the Holder shall, 
proceed in accordance with an opinion ofBond Counsel. 

. (b) The Trustee or successor Trustee shall not be answerable for actions taken 
in compliance with any fmal order of the court. The Trustee or successor Trustee shall 
not be entitled to require an indemnity bond pursuant to subsection 9.01(k) prior to taking 
any action directed by final order of the court except to the extent that ·such action would 
require the Trustee to risk or expend its own funds. 

Section 9.19. Certain Representations of Trustee. The Trustee represents that the 
Trustee will talce possession of the Note in accordance with the terms of this Indenture in its 
capacity as Trustee in accordance with this Indenture. 

ARTICLE X 

SUPPLEMENTAL INDENTURES 

Section 10.01. Supplemental Indentures. The Issuer and the Trustee may, from time 
to time and at any time with the prior written consent of the Bondowner Representative enter into 
an indenture or indentures supplemental to this Indenture for any lawful purpose. · · 

Section 10.02. Rights of Borrower. Anything herein to the contrary notwithstanding, a 
supplemental indenture under this Article X which adversely affects the right of the Borrower 
under this Indenture, the Loan Agreement, the Note, the Regulatory Agreement or the Mortgage 
shall not become effective linless and until the Borrower shall have consented (either in writing 
or by inaction as provided below) to the execution and delivery of such supplemental indenture. 
In this regard, the Trustee shall cause notice of the proposed execution and delivery of any such 
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supplemental indenture, together with a copy of the proposed supplemental indenture, to be 
mailed by certified mail, return receipt and overnight delivery by reputable private courier to the 
Borrower and Borrower's limited partners at least 30 days prior to the proposed date of 
execution and delivery of any such supplemental indenture. The Borrower shall be deemed to 
have consented to the execution and delivery of any such supplemental indenture if the Trustee 
does not receive a letter signed by a representative of the Borrower of protest or objection thereto 
on or before 5:30p.m., Pacific Standard or Pacific Daylight Time, whichever is then in effect in 
Los Angeles, California, of the thirtieth day after the mailing of said notice and a copy of the 

. proposed supplemental iridenture to the Borrower unless such thirtieth day falls on a day which 
is not ,a.)?.JJsiness Day, in which event the letter of objection must be received not later than the 
nextsii~ceeding Busin~ss Day. 

Section 10.03. Rights of Trustee. The Trustee shall not be required to consent to any 
supplemental Indenture referred to in this Article X unless it has first received an opinion of 
Independent Counsel. that such supplemental Indenture is allowed by this Ind~nture. 

Section 10.04. Opinion of Bond Counsel. Any supplemental indenture governed by 
this Article X shall be accompanied by an opinion of Bond ·Counsel that such supplemental 
indenture does not impair the exclusion· of interest on the Bond from gross income for federal 
income tax purposes nor permit the taking of action which when taken will impair the exclusion 
of interest on the Bond from gross income for federal income tax purposes. 

ARTICLE XI 

AMENDMENTSTOLOANDOCUMENTS 

Section 11.01. Amendments. The Issuer or the Trustee or both may, but only with the 
prior written consent of the Bondowner Representative, consent to or enter into amendments to 
the Loan Documents for any lawful purpose. 

Section 11.02. [Reserved]. 

Section 11.03. Opinion of Bond Counsel. Any amendment· governed by this Article 
shall be accompanied by an opinion of Bo1;1d Counsel that such amendment does not adversely 
·affect the exclusion of interest on the Bond from gross income for federal income tax purposes 
nor permit the taldng of action which when taken will adversely affect the exclusion of interest 
on the Bond from gross income for federal income tax purposes . 

.. 

Section 11.04. Rights of Trustee. The Trustee shall not be required to consent to any 
amendment referred. to in this Article XI unless it has first received an opinion of Independent . 
Counsel that such amendment is allowed by this Indenture. · 

ARTICLE XII 

MISCELLANEOUS PROVISIONS 

Section 12.01. Consent of Holder. Any consent, request, direction, approval, objection 
or other instrument required by this Indenture to be signed and executed by the Holder may be in 
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. any number of concurrent writings of similar tenor and must be signed or executed by such 
Holder in person, the Bondowner Representative or by agent appointed in ·writing. Proof of the 
execution of any such consent, request, direction, approval, objection or other instrument or of 
the writing appointing any such agent and ofthe ownership ofthe Bond, if made in the following 
manner, shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in 
favor of the Tmstee with regard.to any action taken by it under such request or other instrument, 
namely: 

(a) The fact and date ofthe execution by any perso~ of any such writing may 
be proved by the certificate of any officer in any jurisdiction who by law has power to 

-.. truce ack:iiowledgmeiiiS' withiii suCli Jiiii.sdfdiori iliat tile peis'6l:i slgmng' such 'wrlHng -. 
acknowledged before him the execution thereof, or by an affidavit of any witness to such 
execution; and · 

(b) The fact of the ownership by any person of the Bond and the amount and 
number of the Bond, aiJ.d the date of the holding of the same, may be proved obly by 
reference to the Bond Register. 

Section 12.02. Rights Under Indenture. Nothing expressed or mentioned in or to be 
implied from this Indenture or the Bond is intended or shall be construed to give any person or 
company, other than the parties hereto, the Bondowner Representative and the Bondholder, any 

· legal or equitable right, remedy, or claim under or with respect to this Indenture or any ' 
covenants, conditions and provisions herein. contained; this Indenture and all of the covenants, . . 

conditions and provisions hereof being intended to be and being for the sole and exclusive 
benefit of the pmiies hereto, the Bondowner Representative and the Holder of the Bond· hereby 
secured as herein provided. · 

Section 12.03. Severability. If any provision of this Indenture shall be held or deemed 
to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions or in all cases because it conflicts with any 
provisioi).s of any constitution or statute or rule of public policy, or for any other reason, such 
circumstances shall not have the effect of rendering the provision in question inoperative or 
unenforceable in any other case or circumstance, or of rendering any other provisions herein 
contained invalid, inoperative or unenforceable to any extent whatever. 

. Section 12.04. Notices. All notices, certificates or other C011ll1?-unications hereunder 
shall be given to all parties identified below, shall be in writing (except as otherwise expressly 
provided herein) and shall be sufficiently given and shall be deemed given when .actually 
delivered (or recipient refuses delivery) by hand delivery, tylegram or facsimile or served by 
depositing the same with the United States Postal Service, or any official successor thereto, 
designated as Registered or Certified Mail, Return Receipt Requested, beari.llg adequate postage, 
or delivery by reputable private courier such as FedEx, Airborne, DHL or similar overnight 
delivery service, and addressed as hereinafter provided. Notices, except to the Tmstee, shall be 
deemed given upon receipt or refusal to accept delivery. All parties identified below may, by 
written notice given by each to the others, designate any other address or addresses to which 
notices, certificates or other communications t~ them shall be sent when required as 
contemplated by this Indenture. Any notice, ce1iificate, report, fmancial statement or other 
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communication properly provided by legal counsel under this Indenture on behalf of any party 
hereunder shall be deemed properly provided by the party represented by such counsel. Until 
otherwise provided by the respective parties, all notices, certificates and communications to each 
of them shall be addressed as follows: 

To the Issuer: 

with a copy to: 

To the Borrower: 

With a copy to: 

To the Trustee, Bond 
Registrar and Paying Agent: 

To the initial Bondowner 
Repres~ntative: 

4846-9047-0158.3 

City of Los Angeles 
Los Angeles Housing Department 
1200 West 7th Street 
gth Floor 
Los Angeles, CA 90017 
Attention: Supervisor, Affordable Housing Bond .· 
Program 

Los Angeles Housing Department 
P.O. Box 532729 
Los Angeles, CA 90053-2729 
Attn: Supervisor, Affordable Housing Bond 
Program 

AMCAL Broadway Fund, L.P 
c/o AMCAL Multi-Housing, Inc. 
30141 Agoura Road, Suite 100 
Agoura Hills, CA 91301 
Attention: [ ] 

Bocarsly, Emden, Cowan, Esmail & Arndt 
70th Floor 
633 West Fifth Street 
Los Angeles, CA 90071 
Attn: Kyle B. Arndt 

Wells Fargo Banlc, National Association 
MAC# E28l8..:176 
707 Wilshire Blvd., 17th Floor 
Los Angeles, CA 90017 
Attention: Corporate Trust Services 

U.S. Bank National Association 
4747 Executive Drive, 3rd· Floor 
San Diego, CA 92121 
Attention: Loan Administration Manager 
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With a copy to: Davis Wright & Tremaine 
Suite 2400 
865 South Figueroa Street 
Los Angeles, CA 90017 
Attention: Mark L. Nelson, Esq. 

Section 12.05. Required Approvals. Consents and approvals.required by this Indenture 
to be obtained from the Borrower, the Issuer or the Trustee shall be in writing and shall not be 
unreasonably withheld or delayed.. · 

Section-12:06-~·:coun:terJ.Hftts:· ·---This· llidentlife may· 15e ·· simiiltaneot1sly executed ·iii·
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

Section 12.07 Limitation of Liability of Issuer and Its Officers, Employees and 
Agents: No recourse under or upon any obligation, covenant, warranty or agreement contained 
in this Indenture or in the Bond, or under any judgment obtained against the Issuer? or the 
enforcement of any assessment, or . any legal or . equitable proceedings by virtue of any 
constitutio1;1 or statute or otherwise, or under any circumstances under or independent of this 
Indenture, shall be had against the Mayor, the City Council or any of the members, officers, 
agents or employees of the' Issuer, as such, past, present or future, either directly or through the 
Issuer or otherwise, for the payment for or to the.Issuer. or any receiver of the Issuer, or for or to 
the owner of the Bond, or otherwise, of any sum that may be due and unpaid by the Issuer upon 
the Bond. Any and all personal liability of every nature whether at common law or in equity or 
by statute or by constitution or otherwise of the Mayor, the City Council or of any such member, 
officer, agent or employee, as such, by reason of any act of omission on his or her part or 
otherwise, .for the payment for or to the owner of the Bond or otherwise of any sum that may 
remain due and ·unpaid upon the Bond secured by this Indenture or any of them is, by the · 
acceptance· of the Bond, expressly waived and released as a condition of and in consideration for 
the execution of this Indenture and the issuance of the Bond. Anything in this Indenture to t.he 
contrary notwithstanding, it is ~xpressly understood by the parties to this Indenture that (a) the 
Issuer may rely exclusively on the truth and accuracy of any certificate, opinion, notice or other 
instruinent furnished to the Issuer by the Trustee, the Bondowner Representative or the 
Bondholder as to the existence of any fact or state of affairs; (b) the Issuer shall not be under any 
obligation under this Indenture to perform any record keeping or to provide any legal services, it 
being understood that such services shall be performed or caused to be performed by the Trustee 
or by the Bondholder; and (c) none of the provisions of this· Indenture shall require the Issuer to 
expend or risk its own funds or otherwise to incur fmancialliability in the performance of any of 
its duties or in the exercise of any of its rights or powers under this Indenture, unless it shall first 
have been adequately indemnified to its satisfaction against any costs, expenses and liability 
which it may incur as a result oftaldng such action. No recourse for the payment of any part of 
the principal of, premium, if any, or interest on the Bond or for the satisfaction of any liability 
arising from, founded upon or existing by reason of the issuance, purchase or ownership of the 
Bond shall be had against the Mayor, the City Council or any officer, member, agent or 
employee of the Issuer, as such, all such liability being expressly released and waived as a 
condition of and as a part of the consideration for the execution of this Indenture and the 
issuance of the Bond. No covenant, stipulation, obligation or agreement ofthe Issuer contained 
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in this Indenture shall be deemed to be a covenant, stipulation, obligation or agreement of any 
present or future member, officer, agent or employee of the Issuer or the Mayor or the City 
Council in other than that person's official capacity. No member, officer, agent or employee of 
the Issuer shall be individually or personally liable for the payment of the principal or 
redemption price of or interest on the Bond or· be subject to any personal liability or 
accountability by reason of the issuance of the Bond. 

Section 12.08 Nondiscrimination and Affirmative Action. The Trustee shall comply 
with ~he applicable nondiscrimination and affirmative action .provisions of the laws of the United 
States of America, the State of California, and the Issuer. Trustee shall not discriminate in its 
employment practices against any employee or applicant for employment denial of family ahd 
medical care leave; denial of pregnancy disability leave or reasonable accommodations· against 
any employee or applicant for employment because of such person's race, ancestry, color, 
citizenship, national origin, religion, sex, sexual orientation, gender identity/expression, age, 
marjtal status, familial status, domestic partner status, physical handicap, mental disability, 
mecH~al condition, political affiliation or belief. The Trustee shall comply with Executive Order 
i 1:24.<( entitled "Equal Employment Opportunity", as amended by Executive Order 11375, and 
as supplemented in Department" of Labor regulations ( 41 CRF Part 60). The Trustee shall 
comply with the provisions of the Los Angeles Administrative Code Sections 10.8 through 
1 0.13, to the extent applicable hereto. The affirmative action progr8.1)1 of the Trustee shall 
include the mandatory· contract provisions set forth in the Los Angeles Achninistrative ·Code 
Section 10.8.4, and sltid provisions are illcorporated herein by this reference. The Trustee shall 
also comply with all rules, regulations, and policies of the Issuer's Bo~d of Public Works, Office 
of Contract Compliance relating to nondiscrimination and affirmative action, including the filing 
of all forms required by the Issuer. Any subcontract entered into by the Trustee relating to this 
Indenture, to the extent allowed hereunder, shall be subject to the provisions of this section. No 
person shall on the grounds of race, Cill~estry, color, citizenship, national origin, religion, sex, 
sexual orientation, gender identity/expression, age, marital status, familial status, domestic 
partner status, physical handicap, mental disability, medical condition, political affiliation or 
belief be excluded from participation in, be denied the benefit of, or be subjected to 
discrimination under this Indenture. For purposes of this Section, Title 24 Code of Federal 
Regulations Part 107 and Section 570.601(b) defmes speqific discriminatory actions that are 
prohibited and corrective action that shall be taken in a situation as defined therein. 

Section 12.09 Business Tax Registration Certificate. Subject to any exemption 
available to it, the Trustee represents that it will obtain and hold the Busine.ss Tax Registration 
Certificate(s) required by the City's Business Tax Ordinance (Article 1, Chapter 2, section 21.00 
and following, of the Los Angeles Municipal.Code). For the term covered by this Indenture, the 
Trustee shall maintain, or obtain as necessary, all· such Business Tax Registration Certificates 
requiTed of it, subject to any exemption avai1able to it, under said Ordinance and shall not allow 
any such Business Tax Registration Certificate to be revoked or suspended. 

Section 12.10 ·Child Support Assignm~nt Orders. This Indenture is subject to 
Section 10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders 
Ordinance. Pursuant to this Ordinance, the Trustee certifies that: (1) it will fully comply with all 
State and Federal employment reporting requirements applicable to Child Support Assignment 
Orders; (2) the principal owner(s) of the Trustee are in compliance with any Wage and Earnings 
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Assignment Orders a!id Notices of Assigmnent applicable to them personally; (3) it will fully . 
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of 
Assignment in accordance with California Family Code Section 5230 et seq.; and (4) it will 
maintain such compliance throughoufthe term of this Indenture. Pursuant to Section 10.10.b of 
the Los Angeles Administrative Code, failure of the Trustee to comply with all applicable 
reporting requirements or to implement lawfully served Wage and Earnings Assigmnent Orders 
and Notices of Assignment or the failure of any principal owner(s) of the Trustee to comply with 
any Wage and Earnings Assignment Orders and Notices of Assignment applicable to them 
personally shall constitute a default by the Trustee :under the terms of this Indenture, subjecting 
!heJ'fl!S_!~-~ to the reiiJ.~ciies groyi.ci~<:l herein vvl1.t::~_{! such J~!l!ll:e. ~J:.t.aJL~()Il.tlil.l:!~fQt.: 111Qfe!hi:l.l:! 
ninety (90) days after notice of such failure to the Trustee by the Issuer. Any subcontract entered 
into by the Trustee relating to this Indenture, to the extent allowed hereunder, shall be subject to 
the· provisions of tlns paragraph and shall incorporate the provisions of the Child Support 
Assignment Orders Ordinance. Failure of the Trustee to obtain compliance of its subcontractors 
shall constitute a default by the Trustee under the terms of this Indenture, subjecting the Trustee 
to -removal hereunder where such failure shall continue for more than ninety (90) days after 
notice of such failure to the Trustee by the Issuer. · 

The Trustee shall comply with the Child Support Compliance Act of 1998 of the State of 
California Employment Development Department. The Trustee hereby affirms that to the best of 
its knowledge it is fully complying with the earnings as~ignment orders of all employees, and is 
providing the names 10f all new employees to. the New Hire Registry rilaintained by the 
Employment Development Department as set forth in subdivision (1) of the Public Contract 
Code 7110. 

Section 12.07. Americans with Disabilities Act. The Trustee shall be in full 
· compliance with all federal and state laws, including those of the Americans with Disabilities · 

Act, 42 U.S.C. 12101 et seq., and its implementing regulations and the American Disabilities Act 
Amendments Act (ADAAA) Pub. L.110-325 and all subsequent amendments (the "ADA"). 
Under the ADA, the Trustee shall provide for reasonable accommodations to allow qualified 
individuals access to and participation in their programs, services and activities in accordance 
with the ADA. In addition, the Trustee shall not discriminate against individuals with disabilities 
nor against persons due to their relationship or association_ with a person with a disability. Any 
subcontract entered into by the Trustee, relating to this Indenture, to the extent allowed 
hereunder, shall be subject to the provisions of this Section. 

Section 12.08. Complete Agreement. The Issuer and the Trustee understand that oral 
agreements or commitments to loan money, extend credit or to forbear from enforcing repayment 
of a debt, including promises to extend or. renew such debt, are not enforceable. To protect the . 
Issuer and the Trustee from misunderstandings, any agreements the Issuer and the Trustee reach 
covering such matters are contained in this Indenture, which is the complete and exclusive 
statement of the agreement between the Issuer and the Trustee, except as the Issuer and the 
Trustee may later agree in writing to modify this Indenture as more particularly provided herein. 

Section 12.09. Governing Law, Venue. The formation, interpretation and performance 
of this Indenture shall be governed by the laws of the State of California. Venue for all litigation 
arising from or in connection with the Bond or this Indenture shall be in Los Angeles, California. 
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IN WITNESS WHEREOF, the CITY OF LOS ANGELES has caused this Indenture to 
be signed in its name and Wells Fargo Bank, National Association, in token of its acceptance of 
the trust created hereunder, and the Bondowner Representative have each has caused this 
Inderi.ture to be signed in its name, all as ofth~ day and year first above written. 

Approved as to form: 

MICHAEL N. FEUER, 
·City _Attorney 

Deputy/ Assistant City Attorney 
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CITY OF LOS ANGELES, as Issuer 

By: Los Angeles Housing Department 

By ____________________________ _ 

Authorized Officer 
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WELLS FARGO BANK, NATIONAL 
ASSOCIATION, 
as Trustee 

By 
Authorized Officer 
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[Bondowner Representative Signature Page to Indenture 
-Broadway Villas Seniors Apartments Project] 

U.S. BANK NATIONAL ASSOCIATION, a 
national banking association 

By ____________________ ~--
.. · W aheed-Karim - · 

Vice President 
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No. R-1 

EXHIBITB 

FORM OF BOND 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

. -CITYOF-LOSANGELES-- -
MULTIFAMILY HOUSING REVENUE BOND 

(BROADWAY VILLAS SENIORS APARTMENTS PROJECT) 
SERIES 2013B 

$..._[ __ ___.] 

TIDS BOND IS A RESTRICTED SECURITY AND MAY BE TRANSFERRED ONLY AS 
PROVIDED HEREIN AND IN THE HEREIN DESCRIBED INDENTURE. 

:REGISTERED HOLDER: 

MAXIMUM PRINCIPAL AMOUNT: 

Initial Bond Interest Rate 
Floating Rate 

U.S. BANK NATIONAL ASSOCIATION 

[ ]MILLION[,_ _ ___,] 
HUNDRED THOUSANp T.__ __ __.] 
DOLLARS 

Maturity Date Dated Date 
[ ]1, [2046] [ '2013] 

(Subseries 2013B-1) 

[ ] 1, 20LJ 
(Subseries 2013B-2) 

[ ]1, 20LJ 
(S.ubseries 2013B-3) 

The City of Los Angeles (the "Issuer"), a municipal corporation and charter city of the 
State of California, for value received, promises to pay to the Registered Holder specified above, 
.·or registered assigns, but only from the Bond Fund established under the Indenture described 
below (the "Bond Fund"), and upon presentation and surrender hereof at the principal corporate 
trust office of tlie Trustee named below, the Principal Amount last appeanng on the Principal 
Log attached hereto, on the respective Maturity Date specified above, or, if this Bond · is 
redeemable as stated below, on a prior date on which it shall have been duly called for 
redemption, and to pay interest on said Principal Amount to the Record Date Holder hereof, as 
defmed below, solely from the Bond Fund, at the Bond Interest Rates per annum specified in the 
Indenture, initially the Floating Rate, calculated on the basis of a 3 60-day year and the actual 
number of days elapsed, computed upon daily balances or as otherwise specified herein. Interest 
hereon shall be calculated as described in the Indenture on the principal amount advanced and 
outstanding hereunder as evidenced on Exhibit A hereto. Interest for any partial calendar month 
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shall be calculated on the basis of a 3 60-day year and the· actual number of days elapsed. 
Principal and interest shall be payable on the first day of each month, commencing 
[ ]1, 2013, or as otherwise specified herein and in the Indenture (each, a "Payment 
Date"). This Bond shall bear interest from the Dated Date specified above or (in the case of 
transfer or exchange) from the most recent Payment Dat~ to which interest has been paid or 
provided for. The "Record Date Holder" is the person in whose name this Bond is registered 
(the "Holder" hereof) in the Bond Register maintained by Wells Fargo Bank, National 
Association, as Bond Registrar, or its successor .either (a) on the fifteenth day ·of the month 
(whether or not a Business ·Day) next preceding each Payment Date (the ''Record Pate"), 
irrespective of any transfer or exchange of such Bond subsequent to such Record Date and prior 
to such Payment Date, or (b) if there shall be a default in payment of principal and interest due 
on such Payment Date, at the close of business on a date (the. "Special Record Date') for the 
payment of such defaulted principal and interest established by notice mailed on behalf of the 
Issuer. Notice of the Special Record Date shall be mailed, not less than 15 days before the 
Special Record Date, to the Holder at the close of business on the fifth Business Day preceding 
the date of mailing. Principal and Interest sha.Jl be payable by check mailed to the· Holder at his, 
her or its address as it appears on the Bond Register on the Record Date or the Special Record 
Date, as the case may be, except as otherwise provided in .the Indenture. The principal of, 
premium, if any, and interest on this Bond are payable in lawful money of the United States of 
America. 

Notwithstandfug anything contained herem to the contrary, during any period oftime that 
· Note A, Note B or Note C, as defmed in the Indenture, bear interest at the Default Rate, as 

defined in the Indenture, the Bond shall also bear interest at the Default Rate. During any period 
of time that Note A, Note B or Note C bears interest at the Taxable Rate, as defmed in the 
Indenture, the Bond shall also bear interest at the Taxable Rate. 

TIDS BOND IS NOT AN OBLIGATION, EITlrnR GENERAL OR SPECIAL, 
AND DOE~ NOT CONSTITUTE A PLEDGE OF THE GENERAL CREDIT OR 
TAXING POWER, OF THE CITY OF LOS ANGELES, THE STATE OF CALIFORNIA 
OR ANY POLITICAL SUBDIVISION THEREOF, BUT IS PAYABLE SOLELY FROM 
THE PROJECT REVENUES AND PROPERTY PLEDGED THEREFOR IN THE 
INDENTURE, AND NEITHER THE CITY OF LOS ANGELES, THE STATE OF 
CALIFORNIA NOR ANY SUCH POLITICAL SUBDIVISION THEREOF SHALL BE 

.LIABLE THEREON. 

TillS BOND AND THE INTEREST THEREON IS A LIMITED OBLIGATION 
OF THE ISSUER PAYABLE EXCLUSJVELY FROM REVENUES AND RECEIPTS 
UNDER THE INDENTURE. TillS BOND DOES NOT CONSTIT:UTE A DEBT OF THE 
ISSUER, OR OF THE STATE OF CALIFORNIA, OR. OF ANY POLITICAL 
SUBDIVISION THEREOF, WITHIN THE MEANING OF ANY STATE 
CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL 
NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE 
ISSUER, OR OF THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISIO;N 
THEREOF. TillS BOND SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF 
OR A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER, BUT SHALL 
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BE A SPECIAL, LIMITED OBLIGATION. OF THE ISSUER PAYABLE SOLELY 
FROM THE SOURCES DESCRIBED IN THE INDENTURE, BUT NOT OTHERWISE. 

NO. MEMBER, OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE 
ISSUER, INCLUDING ANY PERSON EXECUTING THE INDENTURE OR TillS 
BOND, SHALL BE LIABLE PERSONALLY ON THIS BOND OR FOR ANY REASON 
RELATING TO THE ISSUANCE OF TIDS BOND .. NO RECOURSE SHALL BE HAD 
FOR THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON TIDS BOND, 
OR FOR ANY CLAIM BASED ON TIDS BOND, OR OT~RWISE IN RESPECT OF 
THIS BOND, OR BASED ON OR IN RESPECT OF THE INDENTURE OR ANY 

·suPPLEMENTAL. INDENTURE;-AGAINST-ANY-MEMBER;OFFICER; EMPLOYEE 
OR AGENT, AS SUCH,_ OF THE ISSUER OR ANY SUCCESSOR, WHETHER BY 
VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE 
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, ALL 
SUCH LIABILITY BEING, BY THE ACCEPTANCE OF TIDS BOND AND AS PART 
OF THE CONSIDERATION FOR THE ISSUE OF TIDS BOND, EXPRESSLY WAIVED 
AND RELEASED. 

THIS BOND HAS BEEN ISSUED PURSUANT TO THE LAw. AND IN 
ACCORDANCE WITH THE ACT, EACH HEREINAFTER DEFINED. 

This Bond is the du1y authorized Bond of the Issuer, issued in the maximum aggregate 
principal amount of$[ ], known as the Issuer's Mu1tifamily Housing Revenue Bond 

·(Broadway Villas Seniors Apartments Project) Series 2013B consisting of Sub-series 2013B-l, 
Sub-series 2013B-2 and Sub-series 2013B-3 (together, the "Bond"), issued in accordance with an 
Indenture of Trust dated as of [ 1, 2013] (the "Indenture") among the Issuer, U.S. Bank 
-National Association, as Bondowner Representative and Wells Fargo Bank, National 
Association; as trustee (the "Trustee"). This Bond is issued in accordance with Chapter 7 of 
Part 5 of Division 31 of the Health and Safety Code of the State of California (the "Act") and 
pursuant to Section 248, as amended, of the City Charter of the Issuer and Article 6.3 of 
Chapter 1 of Division 11 of Los Angeles Administrative Code, as amended (the "Law"), and a 
resolution of the City Council of the Issuer .. The Bond is issued for the purpose of making a loan 
of the proceeds thereof (the "Loan") to AMCAL Broadway Fund, L.P., a California limited 
partnership (the "Borrower"), under the provisions of a Loan Agreement dated as of [ 1, 
2013] (the "Loan Agreement") among· ·the Issuer, the Borrower and U.S. Bank National 
Association, as Bondowner Representative, to fmance the acquisition, construction and 
equipping of the Broadway Villas Seniors Apartments consisting of approximately 48 units of 
residential rental housing, plus one manager's unit, located at 9425 S. Spring Street in the City of 
Los Angeles, California (the "Project"). The Loan is- evidenced by three promissory notes 

· (collectively, the "Note") from the Borrower to the Issuer and endorsed without recourse by the 
Issuer to the Trustee. The Borrower has agreed to repay the Loan, together with interest thereon, 
in amounts and at times sufficient to pay the principal of, premium, if any, and interest on the 
Bond as the same shall become due and payable. 

Pursuant to the Indenture, the Issuer has assigned and pledged to the Trustee, for the 
benefit of the Holder of the Bond, all of its right, title and interest (except Unassigned Rights) in 
and to the Loan Agreement and the Note. Pursuant to a Deed of Trust, Assignment of Leases 
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and Rents, Security Agreement and Fixture Filing filed with respect to the Project (the 
"Mortgage") dated as of [ ], 2013 and executed by the Borrower for the benefit of the 
Issuer, as beneficiary, the Borrower has granted to the Issuer, for the benefit ofthe Holder of the 
Bond, a mortgage lien on and a security interest in the Project and the rents and leases thereof. 
The Mortgage may be released or modified in any respect upon compliance with certain 
conditions in the Mortgage and the Indenture. · 

Exhibit A, attached hereto, shall be used by the Trustee to record the payment ·of the 
purchase price of the Bond, and each suq-series therein, from time to time (such purchase price_ 
to be paid from time to time by the Holder of the Bond as provided in the Indenture and the Loan 
Agreement) and the redemption qr payment of principal of the Bond from time to time. The 
Trustee shall not accept any funds as the purchase price of the Bond, nor shall the Trustee pay to 
the Holder of the Bond any payment of the principal amount thereof, without maldng an 
appropriate notation on Exhibit A. The total amount outstanding under the Bond may not exceed 
$[ ] at any time, and no.port~on of the purchase price therefor shall be accepted aftGr 
December 31,2016. 

Reference is hereby also made to the Loan Agreement, the Indenture. and the Mortgage, 
including all supplements thereto, for a description of the property encumbered and assigned, the 
provisions, among others, with respect to the nature and extent of the security, the rights of the 
Issuer, and the rights, duties and obligations of the Borrower, the Trustee and the Holder ofthe 
Bond, and tlie terms upon which the Bond is issued and secured. ' 

This Bond is subject to redemption prior to maturity as follows: 

(a) Extraordinary Redemption. 

(i) This Bond is subject to mandatory redemption, in whole or in part, 
on any Business Day, in the event and to the extent of funds received from the 
Borrower representing a mandatory prepayment of principal under the Note, at a 
redemption price equal to the principal amount thereof plus accrued interest and 
plus any· premium remitted therewith as required by the Note. 

· (ii) This Bond is subject to redemption in whole, on any Business Day, 
in the event the Trustee receives written notice from the Issuer or the Bondowner 
Representative of a Determination of Taxability, at a redemption price equal to 
the principal amount thereof, plus accrued interest thereon. 

(b) Optional Redemption. This Bond is subject to redemption at the option of 
the Borrower, in whole or in part, as and to the extent permitted by the Note, on the first 
day of any month, in the event and to the extent of funds received from the Borrower 
representing an optional prepayment of principal at a redemption price equal to the 
principal amount thereof, plus accrued interest to the redemption date and plus any 
premium remitted therewith as required by the Note, with the Borrower designating in 
writing to the Trustee the sub-series of the Bond to which such optional prepayment shall 
be applied. 

B-4 
4846-9047-0158.3 



(c) Mandatory Sinking Fund Redemption. Sub-series 2013B-1 and Sub-
series 2013B-2 of this Bond shall be subject to mandatory sinking fund redemption, on 
the first day of each month commencing on the first day of the month next following the 
Fixed Rate Commencement Date in an amount equal to the principal amortization of the 
Loan paid as a scheduled payment on both Note A and Note B at a redemption price 
equal to the principal amount of the Bond redeemed plus accrued but unpaid interest to 
the redemption date. 

(d) Mandatory Redempti(Jn on Conversion Date. [Sub-series 2013B-3 of] 
this Bond is subj e~t to mandatory redemption in part on ·the Conversi~n Date, at a 

-· - -- - ·-··· redemption 15rice equal to the principal -amount ofBon.d -re-deemed--plus accruea- but 
unpaid interest to the redemption date, in the amount of $[5,979,629] or such greater or 
lesser amount as may be directed by the Bondowner Representative by written notice to 
the Issuer and the Trustee. 

(e) [Reserve(~]. 

(f) Mandatory Redemption Due to Failure To Convert. If the Conversion 
Date does not occur prior to the Mandatory Conversion Date (as such date may be 
extended pursuant to the Loan Agreement), this Bond shall be subject to redemption in 
whole on the Mandatory Conversion Date at a redemption price equal to the entire 
principal amount of Bond redeemed plus. accrued but unpaid interest to the redemption 
date and any prepayment premium specified by the Note. For purposes of ensuring 
co;rnpliance wjth the provisions of the Code, in no event shall the Mandatory Conversion 
Date be extended to a date later than [ ]1, [2016]. · 

(g) Mandatory Redemption Upon Loan Agreement or Other Loan 
Document Default. This Bond is subject to mandatory redemption in whole upon the 
occurrence of an event of default under the Loan Agreement or any other Loan Document 
(subject to all applicable notice and cure provisions) at the written direction of the 
Bondowner Representative at a redemption price equal to the principal amount of the 
Bond then Outstanding, plus accrued interest thereon to the date of redemption. 

If the Bond or any portion thereof is redeemed (other than pursuant to the above
referenced mandatory sinking fund redemption schedule) or purchased and canceled by the 
Trustee and not theretofore applied. as a credit against any redemption of the Bond pursuant to 
the above-referenced mandatory sinking fund redemption schedule, the Trustee shall apply the 
pripcipal amount of the Bond redeemed or purchased and canceled for credit against the 
principal installm~nts to be paid pursuant to the mandatory sinking fund .redemption schedule in 
such manner as the Bondowner Representative determines so as to as nearly as possible maintain 
level principal and interest payments on the Bond to the Maturity Date. 

Notice of Redemption 

No advance notice of redemption of this Bond shall be required. Notice of redemption 
shall be provided to the Bondowner immediately upon receipt by the Trustee of funds to be used 
for such redemption except in the case of an extraordinary redemption due to a Determination of 
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Taxability or a mandatory redemption upon Loan Agreement or Mortgage Default, in which case. 
notice of redemption shall be given upon receipt by the Trustee of written notice from the 
Bondowner Representative of a Loan Agreement or Mortgage Default or any other Loan 
Document or the occurrence of a Determination of Taxability, as appropriate. No defect in or 
failure to give notice shall affect the validitY of the proceedings for redemption of the Bond. 
Such notice, which shal~ be prepared by the Trustee at the expense of the Borrower, shall state 
the subsection under the Indenture pursuant to which the Bond is being called for redemption· 
and shall specify the date on which and the place where it shall be presented. for redemption. 
Except as specifically provided in the Indenture and provided sufficient funds are on deposit with 
the Trustee with respecfto such redemption, the portion of the Bond thus called for redemption 
shall cease to bear interest from and after the specified redemption and the· Bondholder shall 
have no further rights with respect to the redeemed portion of this Bond or under the Indenture . . 
except to receive the redemption price of such Bond. 

Method of Redemption 

(a) The Trustee shall redeem the Bond or a portion thereof under 
·paragraph (a)(ii) or (g) above only if it has received immediately available funds 
sufficient for·such purpose on or prior to the redemption date. 

(b) · If the Bond is redeemed pursuant to paragraph (a)(ii) or (g) above, 
payment of the redemption price shall be deemed made by the Trustee's and the Issuer's 
absolute assignment to the Bondowner of all right, title and interest of the Issuer and the 
Trustee in and to the Loan Documents. Such assignment shall constitute full and 
complete satisfaction of· all obligations of the Issuer to the Bondholder under the 
Indenture. 

(c) If this ;Bond is mandatorily redeemed in part, payments of principal shall 
first be applied to retire Sub-series 2013B-3, then to retire Sub-series 2013B-2 and fmally 
to retire Sub-series 2013B-3. In such case, the Trustee shall malce an appropriate notation 
on the principal log maintained at its Principal Corporate Trust Office in the fonn 
attached to the Bond indicating the portion, and sub-series of the Bond redeemed. · 

In connection with any partial redemption, other than a mandatory sinking fund 
redemption, this Bond shall be surrendered to the Trustee and the Trustee shall mc:U<:e an 
appropriate notation on the principal log attached thereto indicating the portion of the. 
Bond redeemed. 

Business Day Payments 

If the date for payment of the principal of, premium, if any, or interest on this Bond shall 
be a day which is not a Business Day, then the date for such payment shall be the next 
succeeding day which is a Business Day, and payment on such later date shall have the same 
force and effect as if made on the nominal date for payment. 
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Enforcement; Modification of 
Indenture and Loan Documents 

The, Holder of this Bond shall have no right to enforce the provisions of the Indenture or 
to institute action to enforce the covenants therein, or to take any action with respect to any 
default under· the Indenture, or to institute, appear in or defend any suit or other proceedings with 
respect thereto, except as provided in the Loan Agreement.. Modifications or alterations of the 
Indenture, of any indenture supplemental thereto or of Loan Documents may be made only to the 
extent and in the circumstances permitted by ~he Indenture but only with the prior consent of the 
Bondowner Representative. 

Denomination; Exchange; 
Treatment of Registered Holder 

This Bond is issued as a single fully registered bond without coupons. This Bond may be 
exchanged by the Holder for another Bond, upon surrender thereof by the Holder at the principal 
corporate trust office of the Bond Registrar, in the manner and subject to the limitations provided 
in the Indenture. The Issuer, the Trustee, the Bond Registrar and .any Paying Agent may deem 
and treat the Holder of the Bond as the absolute owner of the. Bond (whether or not the Bond 
shall be overdue) for the purpose of receiving payment on the Bond (except as otherwise 
hereinabove provided with respect to the Record Date and Special Record Date) and for all other 
purposes, and the Issuer, the Trustee, the Bond Registrar and the PayingAgent shall not affected 
by any notice to the contrary. 

Registration of Transfer 

The transfer of this Bond is subject to certain restrictions as provided in the Indenture and 
described below and to registration by the Holder in person or by the Holder's ·attorney hereof 
upon surrender of tllis Bond at the principal corporate trust office of the Bond .Registrar, duly 
endorsed or accompanied by a written instrument or instruments of transfer in the form printed 
on this Bond or in another form satisfactory to the Bond Registrar and executed and with 
guaranty of signatUre by the Holder hereof or his, her or its attorney duly authorized in writing, 
containing written instructions as to the details of the registration of the transfer of this Bond. 
Thereupon the Issuer shall execute (if necessary) and the Bond Registrar shall authenticate and 
deliver in the name of the transferee or transferees (but not registered in blank or to. "bearer" or a 
similar designation), a new Bond. 

This Bond may be transferred, as a whole but not in part, to a new Bondholder only .upon 
receipt by the Registrar, the Issuer and the Trustee of evidence that such Bond is being 
transferred to a "qualified institutional buyer" (as defined in Rule 144A promulgated under the 
Securities Act of 1933, as amended). Except as otherwise provided in the Indenture, the Bond 
Registrar shall not register any transfer or exchange of the Bond unless such Bondholder's 
prospective transferee delivers to the Trustee an investor's letter substantially in the form set 
forth in Exhibit C to the Indenture and obtains the prior written consent of the Issuer. 
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Service Charges; Taxes 

No service charge shall be made to the Holder for any registration, transfer or exchange, 
but the Bond Registrar and the Issuer may require payment of a sum sufficient to cover any tax, 
fee or other governmental charge that may be imposed in connection with any transfer or 
exchange of the Bond, other than exchanges expressly provided in the Indenture to be made 
without charge to the Holder, and any legal or other unusual costs of transfers and lost bonds. 

Acceleration; Def~ult 

No default by the Borrower under any of the Loan Documents shall constitute a default 
under the Indenture. The Bond is not subject to acceleration upon any Borrower default, 
although it may be redeemed as provided in the Indenture. 

Governing Law 

This Bond shall be governed by and c~nstrued in accordance with the laws of the State of 
California. This Bond ~s issued pursuant to the Law and in accordance with the Act. 

Indenture Controlling; Conse;nt 

The terms of this Bond are subject in ~1 respects to the terms of the Indenture. If there is 
a conflict between the provisions of this Bond and the Indenture, the Indenture shall control. . By 
acceptance of this Bond, the registered owner hereof hereby consents to the terms of the 
Indenture and the Loan Documents. 

IT IS HEREBY CERTIFIED AND DECLARED that all acts, conditions and things 
required to exist,. happen and be performed precedent to and in the. execution, delivery and 
issuance of this Bond do exist, have happened and have been performed in due time, form and 
manner as required by law, including the Law and the Act. 

· The Issuer has caused this Bond to be du1y executed in its name by the facsimile 
signature of its Mayor under its official seal, or a facsimile, and attested by the ·facsimile 
signature of its City Treasurer all as of the date first written above. 

CITY OF LOS ANGELES 
·. 

BY------------------~-----------
City Treasurer Mayor 

(SEAL) 
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CERTIFICATE OF AUTHENTICATION 

This Bond is the Bond described in the within mentioned Indenture. 

Date of Authentication: ______ _ 

4846-9047-0158.3 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, 
as Bond Registrar 

By _______________________ _ 

Name ___________ ~-------------

Title --------------------------
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(Form of Assignment) 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 
-----------(Please Print or Typewrite Name and Address) (Please Insert 
Social Security or Other Identifying Number of Assignee: ) the 
within Bond and all rights and title therein, and hereby irrevocably constitutes and appoints 
----------- attorney to transfer the within Bond on the boolcs kept for 
registration thereof, with full power of substitution in the premises. 

Dated: ----------------------
Signature guaranteed (Registered Owner) 

NOTICE: Signature(s) must be guaranteed by 
a qualified guarantor institution. · 

NOTICE: The signature(s) to this assignment 
must correspond with the name as it appears 
upon the face of the within Bond in· every 
particular, without alteration or enlargement or 
any change whatever. 

The following abbreviations, when used in the inscription on the face of the within Bond, 
. shall be construed as though they were Written out in full according to the applicable laws or 
. regulations. 

TEN COM 
TENENT 
JTTEN 

UNIF GIFT MIN ACT------
(Minor) 

Under Uniform Gifts to Minors Act 

(State) 

as tenants in common 
as tenants by the entirety · 
as joint tenants with rights of 
survivorship and not as tenants in 

. common 

Custodian -------------------------
(Cust). 

Additional abbreviations may also be used though not in the above list. 
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Purchase 
Amount 

$[AMOUNT] 

4846-9047-0158.3 

EXHIBIT A 

PRINCIPAL LOG . 

Redemption 
Purchase Date or Payment 

Amount 

[DATE] 
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Outstanding 
Principal of 
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City of Los Angeles 
· Los Angeles, California 

EXHIBITC 

FORM OF INVESTOR'S LETTER 

[DATE] 

Kutak Rock LLP 
Omaha, Nebraska 

Wells Fargo Bank, National Association, as trustee 
Los Angeles, California 

Ladies and Gentlemen: 

$[ . ] 
City of Los Angeles 

Multifamily Housing Revenue Bond 
(Broadway Villas Seniors Apartments Project) 

Series 20 13B 

The undersigned (the "Investor") hereby represents and warrants to you as· follows: 

1. Tb:e Inves.tor proposes to purchase all of the aggregate principal amount of the 
above-referenced bond (the "Bond") issued pursuant to that certain Indenture of Trust, dated as 
of [ 1, 2013] (the "Indenture"), between .the City of Los Angeles (the '"Issuer"), Wells 
Fargo Bank, National Association, as-· trustee. (the ''Trustee"), and U.S. Ballk National 
Association, as Bondowner Representative. The Investor understands that the Bond is not rated 
by any securities rating agency and are secured only by the Broadway Villas Seniors Apartments 
and the revenues therefrom, and will be sold to the Investor 1n reliance upon the representations 
and warranties of the Investor set forth herein. The Investor acknowledges that no offering 
document has been prepared in connection with the issuance and sale of the Bond. The Investor 
has requested and received all materials which the Investor has deemed relevant in connection 
with its purchase of the Bond (the "Offering Information"). The Investor has reviewed the 
documents executed in conjunction with' the issuance of the Bond, including, without limitation, 
the Indenture and the Loan Documents, as defmed in the Indenture. All capitalized terms used 
herein and not otherwise defmed shall have the meanings ascribed thereto in the Indenture. 

2. The Investor hereby waives the requirement of any "due diligence investigation or 
inquiry" by the Issuer, by each employee of the Issuer, by each member of the City Council of 
the Issuer, and by counsel to the Issuer, the Trustee, counsel to the Trustee and Bond Counsel in 
connection with the authorization, execution, delivery of the Bond and Investor's purchase of the 
Bond. The Investor recognizes and agrees that the Issuer, each employee of the Issuer, each 
member of the City Council of the Issuer, counsel to the Issuer, the Trustee, counsel to the 
Trustee and Bond Counsel have made no representations or statements (expressed or implied) 
with respect to the accuracy or completeness of any of the materials reviewed by the Investor in 
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connection with the Investor's purchase of the Bond. In making an investment decision, the 
Investor is relying upon its own examination of the Issuer, the Borrower, the Project and the 
terms of the offering. 

3. The Investor has been provided an opportunity to ask questions of, and the 
Investor has received answers from, representatives of the Issuer and the Borrower regarding the 
terms and conditions ·of the Bond, and the Investor has obtained all additional information 
requested by it in connection with the Bond.· 

4. The Investor has sufficient knowledge and experience in business and financial' 
matters iii general, and ilivestmeiits sucli as tlie.Bond m·:pa:nicUlar, and is capable of evaiil.atirig ~ 
the merits and risks involved in an investment iri the Bond. The Investor is able to bear the 
economic risk of, and an entire loss of, an investment in the Bond. 

5. The Investor is purchasing the Bond solely for its own account for investment 
purposes and, except as contemplated by the Indenture, has no present intention to resell or 
distribute the Bond, provided that the ·Investor reserves the right to transfer or. dispose of the 
Bond in. whole (but not in part), at any time, and from time to time, in its complete and sole 
discretion, subject, however, to the restrictions described in paragraphs 6 through 8 of this Letter. 
The Investor hereby agrees that the Bond may only be transferred in whole. Nothing contained 
herein ~hall restrict, limit ·or otherwise affect the right of any owner of the Bond to sell or 
otherwise transfer the Bond, except as specifically provided in paragraph 9 below . . 

6. The Investor agrees that it will only offer, sell, pledge, transfer or exchange the 
Bond (or any legal or beneficial interest therein) (i) in accordance with an available exemption 
from the registration requirements of Section 5 of the Securities Act of 1933, as amended (the 
"1933 Act"); (ii) in accordance with any applicable state securities laws; and (iii) in accordance 
with the transfer restrictions set forth in the Bond and the Indenture. The Investor further agrees 
that the Bond will not be transferred to or held in a pool, trust or similar arrangement, except as . 
otherwise expressly provided in the Indenture. The Investor acknowledges that, except as 
otherwise set forth in the Indenture, written consent of the Issuer is required in order to transfer 
the Bond. 

7. The Investor is a "qualified mstitutional buyer" as defmed in Rule 144A 
promulgated under the Securities Act of 1933 ("Rule 144A"); it understands that the Bond may 
be offered, resold, pledged or transferred only to a person who is a "qualified institutional 
buyer," as defmed in Rule 144A ("QIBs"), in compliance with Rule 144A. 

8. If the Investor sells the Bond (or any legal or beneficial interest therein), the 
Investor or its ;:tgent will obtain ·for the benefit of each of you from any subsequent purchaser an 
Investor Letter in the form of this letter or such other materials as are required by the Bond and 
the Indenture to effect such sale and purchase. The Investor understands and agrees that the 
Trustee is not authorized to register any transfer of the Bond prior to receipt of such Investor 
Letter. 

9. The Investor is not, except as otherwise disclosed herein, related to or affiliated 
with the Borrower, the General Pruiner or the Investor Limited Partner, and will not transfer 
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participation interests in the Bond to a party related. to or affiliated with the Borrower, the 
General Pa:tiner or the Investor Limited Partner. 

10. Neither the Trustee, the Bond Counsel to the Issuer, the Issuer, its governing · 
body, or any of its employees or agents will have any responsibility to the Investor for the 
accuracy or completeness of information obtained by the Purchaser from any source regarding 
the Project, the Issuer, the Borrower or their financial conditions or regarding. the Bond, the 
provisions for payment thereof, or the sufficiency of any security therefor, including, without 
limitation, any i¢"ormation specifically provided by any of such parties. contained in the offering 
!pformation. The Investor acknowledges that, as between Investor and all of such parties: (a) the 
Investor has assumed responsibility for obtaining such information and making such rev.iew as 
the Investor has deemed necessary or desirable in connection with its decision to purchase .the 
Bond and (b) the Offering. Information and any additional information specificaliy requested 
from the Issuer or the Borrower and provided to the Investor prior to closing constitute all the 
information an,d review, with the investigation made by Investor (including specifically the 
Investor's investigation of the Issuer, the Project and the Borrower) prior to its purchase of the 
Bond, that Investor has deemed necessary or desirable in connection with its 4ecision to 
purchase the Bond. · 

11. The Investor understands that (a) the Bond has not been registered with any 
federal or state securities agency· or commission and (b) no credit rating has been sought or 
obtained with respect to the Bond, and the' Investor acknowledges that the Bond is a speculative ' 
investment and that there is a high degree of risk in such investment. 

12. The Investor acknowledges that the Bond is a limited obligation of the ·Issuer, 
payable solely from amounts provided by or at the direction of the Borrower, and is not an 
obligation payable from the general revenues or other funds of the Issuer, the State of California 
or any other political subdivision of the State of California. The Investor acknowledges that the 
Issuer is issuing the Bond on a conduit, nonrecourse basis, and has no continuing obligations 
with respect thereto except as expressly set forth in the Indenture. 

13. The undersigned is a duly appointed, qualified and acting officer of the Investor. 
and authorized to make the certifications, represents and warranties contained herein. 

Very tiuly yours, 

[PURCHASER], as Purchaser 

By ____________________________ __ 
Name _______________________ __ 

Title------------,--------
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REGULATORY AGREEMENT AND 
DECLARATION OF RESTRICTIVE COVENANTS 

TillS REGULATORY AGREEMENT ANDDECLARATION OF RESTRICTIVE 
COVENANTS (this "Agreement" or this "Regulatory Agreement") is made and entered into as 
of [ 1], 2013 by and among the CITY OF LOS ANGELES, a charter city and municipal 
corporation in the State of Galifornia (together with any successor to its rights, duties and 
obligations, the "City"), WELLS FARGO BANK, NATIONAL ASSOCIATION, a national 
banking association in its capacity as Trustee (the ·"Trustee") under the Indenture of Trust dated 
as of [ 1], 2013 (the "In:denture") by and among the City, U.S. Bank National Association 
as Bondowner Representative and the Trustee, with an office in Los Angeles, California, and 
AMCAL BROADWAY FUND, L.P., a California lin:iited partnership (the "Borrower") and the 
CITY OF LOS ANGELES (the ''Fee Owner"). · 

WITNESSETH: 

WHEREAS, pursuant to Section 248 of the City Charter of the City and Article 6.3 of 
Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended (collectively, the 
"Law"), and in accordance with Chapter 7 of Part 5 of Division 31 (commencing with 
Section 52075) ofthe Health and Safety Code ofthe State of California, as amended (the "Act"), 
the City is emp0wered to issue bonds and other evidence of indebtedness to fmance the 
acquisition, construction and equipping of multifamily rental housing; and 

WHEREAS, on December 28, 2010, the City, acting through the Los Angeles Housing 
Departm~nt, indicated its intent to provide for the issuance of revenue bonds to fmance a portion 
of the acquisition, construction and equipping · of Broadway Villas Seniors Apartments, a 
multifamily residential rental housing project to be located in the City of Los Angeles at 9425 S. 
Spring Street (formerly, 9402-9422 S. Broadway), Los Angeles, California, on the site more 
particularly described in Exhibit A hereto (the "Project") and the City Council subsequently 
adopted a resolution (the "Resolution") authorizing the issuance of a bond for such purpose; and 

WHEREAS, the Fee Owner has leased the site described in Exhibit A to the Borrower 
pursuant to a Ground Lease dated as of [ ], 2013 between the Borrower and Fee Owner; 
and 

WHEREAS, in furtherance of the purposes of the Law, the Act and the Resolution, and 
as a part of the City's program offmancing housing, the City has issued$[[ ]] aggregate 
maximum principal amount of its Multifamily Housing Revenue Bond (Broadway Villas Seniors 
Apartments) Series 2013B comprised ofthree subseries (the "Bond") the proceeds of which Will 
be used to fund a loan evidenced by three promissory notes (the "Loan") to the Borrower to 
fmance the acquisition, construction and equipping of the Project; and · 

WHEREAS, in order for interest on the Bond to be excluded from gross income· for 
federal income tax purposes under the Internal Revenue Code of 1986 (the "Code"), and the 
income tax regulations (the "Regulations") and rulings with respect to the Code, and in order to 
comply with the Law, the Act and the policies with respect to the City's housing program, the 
use and opercttion of the Project must be restricted in certain respects; and 
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WHEREAS, the City, ·the Trustee, the Fee Owner and the Borrower have determined to 
enter into this Regulatory Agreement in order to set forth certain terms and conditions relating to 
the acquisition, construction and equipping of the Project and in order to ensure that the Project 
will be used and operated in accordance with the Code, the Law, the Act and the additional 
·requirements of the City; 

NOW, THEREFORE, in consideration of the mutual cov~nants and undertakings set 
forth herein, and other good and valuable consideration, the receipt and sufficiency of which 
hereby are aclmowledged, the City, the Trustee and the "Borrower hereby agree as follows: . . 

--- -Sectionl~ Definitions and Interpretation:·· Terms· not:otherwise defmed herem··snall · 
have the meanings assigned thereto in the Indenture. The following terms shall have the 
respective meanings assigned to them hi this Section 1 unless the context in which they are used 
clearly requires otherwise: 

"Act" means Chapter 7 of Part 5 of Division 31 of the Health and Safety Code of the 
State of California, as the same may be amended from time to time (but only to the extent any 
such amendments, by their terms or. by appropriate election of the City, apply to the Bond 
outstanding as of the effective date "of such amendments). 

"Adjusted Income" means the adjusted income of a person (together with the adjusted 
income of all persons who intend to reside with such person in one residential unit) calculated 
pursuant to Section 142(d)(2)(B) ofthe Code. 

"Affiliated Party" means a li:niited or general partner or member of the Borrower, a 
person whose relationship with the Borrower would result in a disallowance of losses under 
Section 267 or 707(b) of the Code or a person who, t~gether with the Borrower, is a member of 
the same controlled group of corporations (as defined in Section 1563(a) of the Code, except that · 
"more than 50 percent" shall be substituted for "at least 80 percent" each place it appears 
therein). 

"Agreemenf' or "Regulatory Agreement" means this Regulatory Agreement and 
Declaration of Restrictive Covenants, as it may be amended from time to time. 

"Area" means the Los Angeles Primary Metropolitan Statistical Area. 

"Authorized Borrower Representative" means any person who, at any time and from time 
to time, may be designated as the Borrower's authorized representative by written certificate 
furnished to the City and the Trustee containing the specimen signature of such person and 
signed on behalf of the· Borrower by or on behalf of any authorized general partner of the 
Borrower if the Borrower is a general or limited partnership, by any authorized managing 
member of the Borrower if the Borrower is a limited liability company, or by any authorized 
officer of the Borrower if the Borrower is a corporation, which certificate may designate an 
alternate or alternates, or in the event that such term shall refer to successors or assigns of the 
Borrower, any authorized general partner if the successor or the assignee is a general or limited 
partnership, any authorized managing member if the successor or assignee is a limited liability 
company or any authorized officer if the successor or the assignee is a corporation. The Trustee 
may conclusively presume that a person designated in a written certificate filed with it as an 
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Authorized Borrower Representative is an Authorized Borrower Representative until such time 
as the Borrower files with it (with a copy to the City) a written certificate identifying a different 
person or persons to act in such capacity. 

· "Boncl" means the City's Multifamily Housing Revenue Bond (Broadway Villas Seniors 
Apartments) Series 2013B, authorized, authenticated and delivered under the Indenture, as 
defmed in the recitals hereto. 

"Bond Counsel" means an attorney at law or firm of attorneys of n:;J.t!onally recognized 
standing in matters pertaining to the validity of, and the Tax~exempt nature of interest on, 
obligations issued by states and their political subdivisions, selected by the City and duly 
admitted to the practice of law before the highest court of any state of the United States of 
America or the District of Columbia but shall not include counsel for the Borrower or the 
Trustee. 

· "Bond Documents" means the Indenture, the Loan Agreement, this Regulatory 
Agreement; the Tax Certificate and any other document (other than Loan Documents). nqw or 
hereafter executed by the Borrower, City, Trustee, Bondholder or Bondowner Representative in 
connection with the Bond.. · 

"Bondholder" or "Owner" or "Holder" means the party identified as the owner of the 
Bond on the registration books maintained by the Trustee on behalf ofthe City. 

·"Borrower" means AMCAL Broadway Fund, L.P., a California limited partnership, and 
its successors and assigns .. 

"CDLAC" means the California Debt Limit Allocation Committee or its successors. 

"CDLAC Conditions" has the meaning set forth in Section 7(d) hereof. 

"Certificate of Continuing Program Compliance" means the .Certificate of Continuing 
Program Compliance and Statistical Report to be filed by the Borrower with the City and the 
Trustee at the times specified in Sections 4(d) and (f) of this Regulatory Agreement, such report 
to contain the information set forth in and to be in substantially the form attached hereto as 
Exhibit B or such other form as may from time to time be prescribed by the City. 

"City" .:means the City of Los Angeles, a charter city and municipal corporation of the 
State of California. 

"Closing Date" or "Bond Closing Date" mea.r).s the date upon which the Bond is 
initially funded in an ainount equal to at least $50,001. · 

"Code" means the Internal Revenue Code of 1986; each reference to the Code shall be 
. deemed to include (a) any successor internal revenue law and (b) the applicable regulations 

whether fmal, temporary or proposed under the Code or such successor law. 
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"Completion Date" means .the date of the completion of the acquisition, construction and 
equipping of the Project, as that date shall be specified in the Construction Completion 
Certificate. 

"Construction Completion Certificate" means a written certification signed by an 
Authorized Representative of the Borrower confirming that prior to the date which is 36 months 
after the Closing Date, setting forth the matters described in Section 2(i) of this Regulatory 
Agreement · 

"Costs of Issuance" means costs of issuing the Bond as set forth in the Indenture. 

"Determination of Taxability" means either (a) refusal by the Borrower to consent to any 
amendment or supplement hereto or to the Indenture which, in the opinion of Bond Counsel, is 

. necessary or advisable to maintain the exclusion of interest on the Bond from gross income for 
federal income tax purposes; or (b) any of (i) the enactment of applicable legislation of which the 
Trustee has actual knowledge, (ii) a final judgment or order of a court of original or appellate 
jurisdiction of which the Trustee has actual knowledge, (iii) a final ruling or decision of the 
.Internal Revenue Service of which the Trustee has actual knowledge or (iv) the filing With the 
Trustee of an. opinion of Bond Counsel, in each case to the effect that the interest on the Bond 
(other than interest on the Bond for any period during which the Bond is held by a "substantial 
user" of any facility fmanced with the proceeds of the Bond or a ''related person," as such terms 
are used in Section 1·47(a) of the Code) is includable in the gross incomes of all recipients 
thereof for federal mcome tax purposes. With respect to the foregoing, a judgment or order of a 
court or a ruling or decision of tP.e Internal Revenue Service shall be considered fmal only if no 
appeal or actiqn for judicial review has been filed and the time for filing such appeal has expired. 

"Hazardous Materials" means petroleum and petroleum products and compounds 
containing them, including gasoline, diesel fuel and oil; explosives; flammable materials; 
radioactive materials; polychlorinated biphenyls ("PCBs") and compounds containing them; lead 
and lead-based paint; asbestos or asbestos-containing materials in any form that is or could 
become friable; underground or above-ground storage tanks, whether empty or containing any 
substance; any substance the presence of which on the Project is prohibited by any federal, state 
or local authority; any substance that requires special handling and any other material or 
substance now or in the future that (i) is defmed as a "hazardous substance," "hazardous 

. material," "hazardous waste," "toxic substance," "toxic pollutant," "contaminant," or "pollutant" 
by or within.the meaning of any Hazardous Materials Law, or (ii) is regulated in any way by or 
within the meaning of any Hazardous Materials Law. 

"Hazardous Materials Laws" m~ans all federal, state, and local laws, ordinances and. 
regulations and standards, rules, policies and other governmental requirements, administrative 
rulings and court judgments and decrees in effect now or in the future and including all 
amendments, that relate to Hazardous Materials or the protection of human health or the 
environment and apply to Borrower or to the Project. Hazardous Materials Laws include, but are 
not limited to, the Comprehensive Environmental Response, Compensation and Liability Act,· 
42 U.S.C. Section 9601, et seq., the Resource Conservation and Recovery Act of 1976, 
42 U.S.C. Section 6901, et seq., the Toxic Substance Control Act, 15 U.S.C. Section 2601, 
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et seq., the Clean Water Act, 33 U.S.C. Section 1251, et seq., and the Hazardous Materials 
TransportationAct,49 U.S.C. Section 5101 et seq., and their state analogs. 

"Housing Acf' means the United States Housing Act of 1937, as amended, or its 
successor. 

"Income Certification" means, initially, a Verification of Income in the form attached 
·hereto as Exhibit C or in such other form as may from time to time be provided by the City to the 
Borrower and, with respect to recertifications, the Income Certification attached hereto as 
Exhibit D or such other forin as may, from time to time, be provided by the City to 'the Borrower. 

"Indenture" means the Indenture of Trust dated as of [ 1], 2013 by and among the 
City, U.S. Bank National Association as Bondowner Representative and the Trustee relating to 
the issuance of the Bond, as amended, modified, supplemented or restated from time to time. 

"Inducement Date" means December 28, 2010. 

"Loan" means the loan. of the sale proceeds of the Bond by the City to the Borrower 
pursuant to the Loan Agreement for the .purpose of providing funds for the acquisition, 
construction and equipping of the Project. 

"Loan Agreement' means the Loan Agreement, dated as of [ 1], 2013, among the 
Bondowner Representative, the City and the Borrower, as amended or supplemented from time 
to time. 

"Low Income Tenanf' means a tenant whose Adjusted Income does not exceed limits 
determined in a manner consistent with determinations of lower-income families under Section 8 
of the Housing Act, except that the percentage of median gross income that qualifies as lower 
income shall be [60]% of median gross income for the Area with adjustments for family size. 
Except as otherwise provided herein, the occupants of a unit in the Project shall not be 
considered to be Low Income Tenants if all the occupants of a unit are students (as defmed in 
Section 152(£)(2) of the Code) and any one of those students is not (1) a single parent living with 

. his/her children; (2) a student receiving assistance under Title IV of the Social Security Act 
(Temporary Assistance for Needy Families); (3) a student enrolled in a job training program 
receiving assistance under the Job Training Partnership Act or imder other similar Federal, State, 

· or local laws; ( 4) a student who was previously under the care and placement responsibility of a 
foster care prograrr;r (under part B. orE of Title IV of the Social Security Act) or (5) a student 
who is married and files a joint return. Single parents described in (1) above may not be 
dependents of another individual and their children may not be dependents of another individual 

· other than their parents. The determination of a tenant's status as a Low ·Income Tenant shall be 
made by the Borrower upon initial occupancy of a unit in the Project by such Tenant and 
annually thereafter and at any time the Borrower has knowledge that the number of occupants in 
that unit has increased, on the basis of an Income Certification executed by the tenant. 

"Low Income Units" means the units· in the Project required to be rented to, or held 
available for occupancy by, Low Income Tenants pursuant to Sections 4(a), 4(b) and 6(a) hereof. 
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"Net Proceeds" means the total proceeds derived from the issuance, sale and delivery of 
the Bo.nd, representing the total purchase price of the Bond, inCluding any premium paid as part 
of the purchase price of the Bond, but excluding the accrued interest, if any, on the Bond paid by 
the initial ptirchaser of the Bond. 

"Project" means the Project Facilities and the Project Site. 

"Project Costs" means, to the extent authorized by the Code, the Regulations, the Law 
and the Act, any and all costs incurred by the Borrower with respect to the acquisition~ 
construction and equipping of the Project, whether paid or inclirred prior to or after the 

·Inducement ·nate; including, without limitation, costs for ·site preparation; tli<=r plaruiliig of 
housing, related facilities and improvements, the acquisition of p~operty, the removal or 
demolition of existing structures, the construction of housing and related facilities and 
improvements, and all other work in connection therewith, including Qualified Project Costs, 
and all costs of financing, including, without limitation, the cost of consultant, accounting and 
legal services, other expenses necessary or incident to determining the feasibility of the Project, 
contractors' and developer's overhead and supervisors' fees and costs directly allocable to the 
Project, administrative and other expenses necessary or incident to the Project and the fmancing 
thereof (including reimbursement to any municipality, county or other entity or person for 
expenditures made, with the approval of the City, for the Project). · 

"Project Facilities" means the ·buildings, structures and other improvements on the 
Project Site to be acquired, constructed or improved by the Borrower, and all fixtures and other . . 

property owned by the Borrower and located on, or used in connection with, such buildings, 
structures and other improvements constituting the Project. Project Facilities do not include 
retail sales facilities, leased office space, commercial facilities or recreational, fitness, parking or 
business facilities available to members of the general public. 

"Project Site" means the parcel or parcels of real property having the street address of 
9425 S. Spring Street (formerly, 9402-9422 S. Broadway) in the City of Los Angeles, California 
and all rights and appurtenance~ thereunto appertaining, as more . particularly described in 
Exhibit A hereto. · 

"Qualified Project Costs" means the Project Costs (excluding issuance costs) incurred 
not earlier than the date 60 days prior to the Inducement. Date which either constitute land or 
property of a character subject to the allowance for depreciation under Section 167 of the Code, 
or are chargeable to a capital account with respect to the Project for federal income tax and 
fi.nancial accounting purposes, or would be so chargeable either with a proper election by the 
Borrpwer or but for the proper election by the Borrower ~o deduct those amounts; provided, 
however, that only such portion of the interest accrued on the Bond during the construction of 
the Project shall constitute Qualified Project Costs as bear the same ratio to all such interest or 
fees, as applicable, as the Qualified Project Costs bear to all Project Costs; and provided further 
that interest accruing on or after the Completion Date shall not be Qualified Project Costs; and 
provided finally that if any portion of the Project is being constructed by the Borrower or an 
Affiliated Party (whether as a general contractor or a subcontractor), "Qualified Project Costs" 
shall include only (a) the actual out-of-pocket costs incurred by the Borrower or such Affiliated 
Party in constructing the Project (or any portion thereof), (b) any reasonable fees for supervisory 
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. services actually rendered by the Borrower or such Affiliated Party (but excluding any profit 
component) and (c) any overhead expenses incurred by the Borrower or such Affiliated Party . 
which are directly attributable to th~ work performed on the Project, and shall not include, for 
example, intercompany profits resulting from members of an affiliated group (within the 
meaning of Sectio:n1504 of the Code) participating in the construction of the Project or 
payments received by such Affiliated Party duet<? early completion ofthe Project (or any portion 
thereof). Qualified Project Costs do not include Costs of Issuance. Notwithstanding anything 
herein to the contrary, no ProJect Costs relating to the acquisition of the Project or any assets 
relating thereto (including, without limitation, rights and interests with respect to development of 
the Project) shall constitute "Qualified Project Costs" unless, at the time Bond proceeds are 
expended to pay such costs, the Borrower and the seller of such assets are not "related parties" as 
such term is defmed in Section 1.150-1 (b) of the Regulations. 

"Qualified Project Period" means the period beginning on the first day on which 10% of 
the dwelling Units in the Project are first o.ccupied and ending on the latest of (a) the date which 
is 15 years after the date on which 50% of the dwelling units in the Project are first occupied, 
(b) the first date on which no tax -exempt private activity bond (as that phrase is used in 
Section 142(d)(2) of the Code) issued with respect to the Project is outstanding or (c) the date on 
which ·any assistance provided with respect to the Project under SeCtion 8 of the Housing Act 
terminates. The CDLAC Conditions apply for a period which, in some cases, exceeds the 
Qualified Project Period. 

' 
"Regulations" means the Income Tax Regulations promulgated or proposed (if deemed . 

appropriate in the opinion of Bond Counsel) by the Department of the Treasury pursuant to the 
Code :from time to time. · 

"Tax Certificate" means the Tax Certificate as to Arbitrage and the Provisions of 
· SeCtions 103 and 141-150 of the Iritemai Revenue Code of 1986 dated the Closing Date, 
executed and delivered by the City and the Borrower, as amended, modified, supplemented or 
restated from time to time. 

"Tax-exempt" means, with respect to interest on any obligations of a state or local 
government, including the Bond, that such interest is excluded from gross income for federal 
income tax purposes (other than interest on the Bond for any period during whieh the Bond is 
held by a "substantial user" of any facility financed with the proceeds of the Bond or a "related 
person," as such terms are used in Section 147(a) of the. Code); provided,.however, that such 
interest may be includable as an item of tax preference or otherwise includable directly or 
indirectly for purposes of calculating other tax liabilities, including any alternative minimum tax 
or environmental tax, under the Code. 

' . 
"Trustee". means Wells Fargo Bank, National Association in its c~pacity as Trustee under 

the Indenture, together with its successors and assigns. 

Unless the context clearly requires otherwise, as used in this Regulatory Agreement, 
words of the masculine, feminine or neuter gender- shall be construed to include each other 
gender and words of the singular number shall be construed to include the plural number, and 
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vice versa. This Regulatory Agreement and all the tenus and provisions hereof shall be 
construed to effectuate the purposes set forth herein and to sustain the validity hereof. 

The defined terms used in the preamble and recitals of this Regulatory Agreement have· 
been included for conv~nience of reference only,· and the meaning, construction and 
interpretation of all defined terms shall be determined by reference to this Section 1, 
notwithstanding any contrary definition in the preamble or recitals hereof. The titles and 
headings of the sections of this Regulatory Agreement have been inserted for convenience of 
reference only, and are not to b~ considered a part hereof and shall not in any way Ill:odify or 
restrict any of the terms or provisions hereof or be considered or given any effect in construing 

-- this-Regulatory Agreement or· any ptovisiomrnereor-<Yrifi ascertaining intent;-jf any ·question of· 
intent shall arise. 

Section 2. Acquisition, Construction and Equipping of the Project. The Borrower 
hereby represents as of the date hereof, covenants and agrees with the City and the Trustee as 
~~= . . 

(a) The Borrower. has incurred, or will incur within six months after. the 
Closing Date, a substantial binding obligation to commence the acquisition and 
construction of the Project, pursuant to which the Borrower is or will be obligated to 
expend at least 5% of the proceeds of the Loan fmanced from proceeds of the Bond. 

' (b) The Borrower's reasonable expectations respecting the total cost of the 
acquisition and construction of the Project are accurately set forth in the Borrower Cost 
Certificate submitted to the City on the Closing Date. 

(c) The Borrower has acquired the Project Site and will, within six months 
following the Bond Closing Date, commence the construction of the Project and will 
proceed with due diligence to complete the same. Notwithstanding anything herein to the 
contrary, no Project Costs relating to the acquisition of the Project or any assets relating 
thereto (including, without limitation, rights and interests with respect to development of 
the Project) shall constitute "Qualified Project Costs" unless, at the tim~ Bond proceeds 
are expended to pay such costs, the Borrower and the seller of such assets are not "related 
parties" as such term is defmed in Section 1.150-1 (b) of the Regul:;ttions. The Borrower 
reasonably expects to complete the construction of the Project and to expend the full 
amount of the proceeds of the Loan for Project Costs prior to the date which is 30 months 
after the Closing Date. 

(d) The Borrower agrees that the full amount of each disbursement of Bond 
proceeds pursuant to the Indenture and the Loan Agreement will be applied to pay or to 
reimburse the Borrower for the payment of Project Costs and that, after taking into 
account each such disbursement, (i) the aggregate disbursements of Bond proceeds will 
have been applied to pay or to reimburse the Borrower for the payment of Qualified 
Project Costs in an aggregate amount equal to 97% or more of the aggregate 
disbursements of the Loan; provided, however, that if the Borrower provides the Trustee 
with an opinion of Bond Counsel to the effect that the Tax-exempt status of interest on 
the Bond will not be adversely affected if less than the aforesaid percentage, but not less 
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than 95%, is disbursed for such purpose, then the certificate may refer to such lesser 
percentage as may be specified by Bond Counsel; and (ii) less than 25% of the proceeds 
of the Bond expended relative to the Project Site will be disbursed to pay or to reimburse 
the Borrower for the cost of acquiring land or rights with respect to land Telative to the 
Project Site (exclusive ofthe cost of acquiring improvements on such land). 

(e) On the Completion Date of the Project, the Borrower will submit to the 
City and the Trustee a duly executed and· completed Construction Completion Certificate 
as provided in Section 2(i) hereof. 

(f) No proceeds of the Bond will be used to pay or reimburse any cost 
(i) incurred more than sixty days prior to the Inducement Date, or (ii) incurred· more than 
three years prior to such payment or reimbursement. Any allocation of Bond proceeds to 
the reimbursement of previously incurred costs shall be made not later than 18 months 
after the later of (i} the date the original expenditure was paid or (ii) the date the Project is 
placed in service or abandoned.· 'Tlie acquisition, construction and equipping of the 
Project by the Borrower commenced less than 60 days prior to the Inducement Date, and 
as of 60 days prior to the Inducement Date (A) neither the Borrower nor any related· 
person (as such phrase is defmed in Section 147(a)(2) of the Code) has made any 
expenditure in connection with the acquisition, construction or equipping of the Project, 
(B) no on-site work has been conimenced by the Borrower or any related person in 
connection with the construction of the Project, and (C) no off-site fabrication of any 
portion of the Project has been commenced by the Borrower or any related person. The 
Project consists, and shall at all times consist, of property which is land or is subject to 
the allowance for depreciation provided in Section 167 of the Code. · 

(g) [reserved] 

(h) The Borrower (and any Affiliated Party) will not take or omit to take, as is 
applicable, any action if such action or omission would in any way cause the proceeds 
from the Loan to be i:J.pplied in a manner contrary to the requirements of this Regulatory 
Agreement, nor will it take or omit to . take any such action if the Borrower (or any 
Affiliated Party) knows that such. action or omission may cause the proceeds from the 
sale of the Bond to be applied in a manner contrary to the Indenture, the Loan 
Agreement, the Law, the Act or the Code. 

(i) The Borrower shall, on the Completion Date, evidence the Completion 
Date by providing a Construction Completion Certificate to the Trustee and the City, 
signed by the Authorized Borrower Representative, stating the total cost of the Project 
and identifying the total acquisition cost (which shall specify the costs attributable to land 
and the costs attributable to buildings) and the total Qualified Project Costs and. further 
stating that (A) construction of the Project has been completed substantially in 
accordance with the plans, specifications and work orders therefor, and all labor, services, 
materials and supplies used in construction have been paid for and (B) all other facilities 
necessary in connection with the Project have been acquired, constructed and installed 
substantially in accordance with the plans, specifications, work write-up and work orders 
therefor and all costs and expenses incurred in connection therewith have been paid. · 
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Notwithstanding the foregoing, such certificate may state that it is given without 
prejudice to any rights of the Borrower against third parties for the payment of any 
amount not then due and payable which exist at the date of such certificate or which may 
subsequently exist. 

G) The foregoing certificate evidencing the Completion Date shall be 
delivered to the Trustee no later than the date 30 months from the Closing Date unless the 
Borrower delivers to the Trustee a certificate of the City consenting to an extension of 
such date, accompanied by an opinion of ~ond Counsel to the effect that such extension 
will not result in interest on the Bond being included in gross income for federal income 

. tax purposes .. Tlie Borrower· agrees to-speiidadditioiial.moiieysfofpaymerit ofany costs . 
of the Project sufficient to reduce the portion of Bond proceeds. (A) spent on land by the 
Borrower relative to the Project Site to an amount that is less than 25% of the amount of 
Bond proceeds spent by the Borrower relative !o the Project Site for all pmposes and 
(B) spent on costs of the Project paid or incurred by or on account of the Borrower or any 
related person (as such term is used in Section 147(a)(2) of the Code) on or after the date 
60 days prior to the Inducement Date and chargeable to the capital account of the Project 
(or so chargeable either with a proper election· by the Borrower to deduct·such amounts, 
within the meaning of Treasury Regulation 1.103-S(a)(l)) so that the amount of Bond 
proceeds expended on such Qualified Project Costs are at least 97% of the amount of 
Boncl: proceeds spent for all purposes related to the Project, ·except that, upon receipt by 
the Borrower: the Trustee and the City of an approving opinion of' Bond Counsel, the 
percentage of such amounts so used may be 95%. 

· (k) No Bond proceeds shall be expended to acquire any structures other than 
buildings within the meaning of Section 14 7 (d) of the Code. 

Section 3. Residential Rental Property. The Borrower hereby acknowledges and 
agrees that the Project is to be owned, managed and operated as a "qualified residential rental 
project" (within the meaning of Section 142(d) of the Code) for a term equal to the Qualified 
Project Period. To that end, and for the Qualified Project Period, the Borrower hereby 
represents, covenants, warrants and agrees as follows: 

(a) The Project Facilities will be developed for the purpose of providing 
multifamily residential rentai property, and the Borrower will own, manage and operate 
the Project Facilities as a project to provide multifamily residential rental property 
comprising a building or structure or several interrelated buildings or structures, together 
with any functionally related and . subordinate facilities, and no other facilities in 
accordance with Section 142(d) of the Code and Section 1.103-S(b) of the Regulations, 
the Law and the Act, and in accordance with such requirements as may be imposed 
thereby on the Project from time to time. For purposes of this Subsection 3(a), the term 
"functionally. related and subordinate facilities" includes facilities for use by the tenants 
(for example, swimming pools, other recreational facilities and parking areas) and other 
facilities which are reasonably required for the Project, for example, heating and cooling 
equipment, trash disposal equipment and units for resident managers and maintenance 
personn~l. Substantially all of the Project will contain such units and functionally related 
and subordinate facilities. 
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. ; 

(b) All of the dwelling units in the Project will be similarly constructed units, 
and each Low Income Unit in the Project will contain complete separate and distinct 
facilities for living, sleeping, eating, cooking and sanitation for a single person or a 
family, including a sleeping area, bathing and sanitation facilities and cooking facilities 
equipped with a cooking range and oven, a sink and a refrigerator. 

(c) None of the dwelling units in the Project will at any time be utilized on a 
transient basis or will ever be used as a hotel, motel, dormitory, fraternity house, sorority 

· house, rooming house, nursing home, hospital, sanitarium, rest home. or trailer court or 
park. Notwithstanding the foregoing, single-room occupancy units provided under 
Section 42(i)(3)(B)(iv) of the Code shall not be considered to be utilized on a transient 
basis. 

(d) No part of the Project will at any .time be owned by a cooperative housing 
corporation, nor shall the Borrower take any steps in connection with a conversion to 
such ownership or uses. Other than filing a condominium map and a fmal subdivision 
map on the Project and obtaining a Final Subdivision Public Report from the California 
Department of Real Estate, the Borrower shall not take any steps in connection with· a 
conversion ofthe ProjeGt to condominium ownership during the Qualified Project Period.· 

(e) All of the dwelling units will be available for rental on a continuous basis 
to members of the general public, and the Borrower will not give preference to any 
particular class or group in renting the dwelling units in the Project, except to the extent 
that dwelling units are required to be leased or rented to Low Iricome Tenants, and 
persons 62 years of age and older and except as further provided in any regulatory 
agreement executed between the Borrower and a subordinate lender (including the City) 
in connection with the Project and except to the extent the Borrower gives preference to a 

· class of persons permitted to be given preference pursuant to the Code, State law and 
other applicable federal law. 

(f) The Project Site consists of a parcel or parcels that are contiguous except 
for the interposition of a road, street or stream, and all of the Project Facilities comprise a 
single geographically and functionally integrated project for residential rental property, as 
evidenced by the ownership, management, accounting and operation of the Project. 

(g) No dwelling unit in the Project shall be occupied by the Borrower; 
provided, however; that if the Project contains five or more dwelling units, this 
subsection shall not be construed to prohibit occupancy of not more than one dwelling 
unit by one or more resident managers or maintenance personnel any of whom may be 
the Borrower. 

(h) The Project shall be maintained in conformity with the habitability and 
fire codes ofthe City of Los Angeles. 

(i) The Project shall b~ managed in a manner consistent with prudent 
property management standards and in compliance with all state and local laws, 
ordinances and regulations relating thereto. 
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G) Should involuntary noncompliance with the provisions of Regulations 
Section 1.1 03-8(b) be caused by fire, seizure, requisition, foreclosure, transfer of title by 
deed in lieu of foreclosure, change in a federal law or an action of a federal agency after 
the Closing Date which prevents the City from enforcing the requirements of the 
Regulations, or condemnation or similar event, the Borrower covenants that, within a 
"reasonable period" determined in accordance with the Regulations, and subject to the 
provisions of the Indenture and the Loan Agreement, it will either prepay the Loan or 
apply any proceeds received as a result of any of the preceding events to reconstruct the 
Proj t;:ct to meet the requirements of Section 14 2( d) of the CoP.e and the Regulations. 

Section4~ Low Income Tenants; Records and-Reports. Pursuant to the requirements·-
of the Code and the City, the Borrower-hereby represents, warrants and coyenants as follows: 

(a) The Project will be developed for the purpose of providing multifamily 
residential rental property, and the Borrower will own, manage and operate the Project as 

. a project to provide multifamily residential rental property comprising a building or 
structure or several interrelated buildings or structures, together with any functionally 
related and subordinate facilities, and no other facilities in accordance with the Law and 
the Act, and in accordance with such requirements as may be imposed thereby on the 
Project from time to time. Within 30 days after each of (i) the date on which 10% of the 
dwelling units in the Project are occupied by tenants providing an Income Certification 
and (ii) the date on which 50o/o of dwelling units in the Project are occupied by tenants 
providing an Income Certification, the Borrower shall execute and deliver to the City 
(with a copy to the Los Angeles Housing Department, Occupancy Monitoring Section, 
1200 West 7t11 Street, 9th Floor, Los Angeles, CA 90017), the Bondowner Representative 
and the Truste~ a certificate identifying such dates and the beginning date and earliest 
ending date of the Qualified Project Period. The Borrower shall use its best efforts to 
record a copy of such certificates in the Office of the· County Recorder of the County of 
Los Angeles, California. 

(b) Commencing on the first day of the Qualified Project Period, Low Income 
Tenants shall occupy at least [40]% of all completed and occupied units in the Project 
(excluding units occupied by property managers) before any additional units are occupied 
by persons who are not Low Income Tenants; and for the Qualified Project Period no less 
than [ 40]% of the total nuniber of completed units of the Project shall at all times be 
rented to and occupied by Low Income Tenants. For the purposes of this paragraph (b), a 
vacant unit which was most recently occupied by a Low Income Tenant is treated as 
rented and occupied. by a Low Income Tenant until reoccupied, other than for a 
temporary period of not more than 31 days, at which time the character of such unit shall 
be redetermined. In determining whether the requirements of this subsection (b)· have 
been met, fractions of units shall be treated as entire units. 

(c) No tenant qualifying as a Low Income Tenant shall be denied continued 
occupancy of a unit in the Project because, after admission, such tenant's Adjusted 
Income increases to exceed the qualifying limit for Low Income Tenants; provided, 
however, that should a Low Income Tenant's Adjusted Income, as of the most recent 
determination thereof, exceed 140% of the then applicable mcome limit for a 
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Low Income Tenant of the same family size, the next available unit of comparable or 
smaller size must be rented to (or held vacant and available for immediate occupancy by) 
a Low Income Tenant; and provided further that, until such next available unit is rented 
to a tenant whois not a Low Income Tenant, the former Low Income Tenant who has 
ceased to qualify as such shall be deemed to continue to be a Low Income Tenant for 
purposes of the [ 40]% requirement of paragraph (b) of this Section 4 (if applicable). If the 
Project consists of more than one building, this requirement shall apply on a 
building-by-building basis. 

(d) The Borrower will obtain, complete and maintain on file Income 
Certifications from each Low Income Tenant, including (i) an Income Certification dated 
immediately prior to the initial occupancy of such Low Income Tenant in the Project and, 
in the case of tenants residing in the Project as of the date of acquisition thereof (if 
applicable), dated immediately prior to the disbursement ·of Bond proceeds to fund 
acquisition and construction qf the Project and (ii) thereafter, annual Income. 
Certifications dated as of the anniversary date of each initial Income Certification. The 
Borrower will obtain such additional information as may be required in the future by the 
State of California, by the City and by· Section 142( d) of the Code, as the same may be 
amended from time to time, or in such other form and manner as may be required by 
applicable rules, rulings, policies, procedures, Regulations or other offiCial statements 
now or hereafter promulgated, proposed or made by· the Department of the Treasury or 
the Infernal Revenue Service with respect to obligations which are Tax-exempt under 
Section 142(d) of the Code. A copy· of the most recent Income Certification for 
Low Income Tenants commencing or continuing occupation of a Low Income Unit (and 
not previously filed with the City) shall be attached to the Certificate of Continuing 
Program Compliance which is to be filed with the City no later than the fifteenth day of 
. each month until such report indicates complia.Ilce with Section 4(b) and th~reafter each 
January and July until the end of the Qualified Project Period. The Borrower shall make 
a good-faith effort to verify that the income information provided by an applicant in an 
Income Certification is accurate by obtaining the acceptable forms of verification 
enumerated in Chapter 3 of the most current, amended edition ofHUD Handbook 4350.3, 

. or such . instruction by HUD that may supersede this handbook, and any additional 
documentation that the City shall deem relevant, such as the two most recent years' tax 
returns or other forms of independent verification satisfactory to the City. 

(e) The Borrower will use its best efforts to maintain complete and accurate 
records pertaining to the Low Income Units, and will with reasonable notice permit any 
duly authorized representative ofthe City, the Trustee, the Department of the Treasury or 
the Internal Revenue Service to inspect the books and records of the Borrower pertaining 
to the Project during ·regular business hours, including those records pertaining to the 
occupancy of the Low Income Units. 

(f) The Borrower will prepare and submit to the City and the Trustee, no later 
than the fifteenth day of each month following the receipt by the Trustee of the 
Construction Completion Certificate to and including the month in which such report 
indicates that [ 40]% of the occupied units are occupied by Low Income Tenants, and 
thereafter no later than the fifteenth day of each January and July, i.mtil the end of the 
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Qualified Project Period, a Certificate of Continuing Program CompliatJ.ce executed by 
the Borrower stating (i) the percentage of the dwelling units of the Project which were 
occupied or deemed occupied, pursuant to paragraph (b) of this Section 4, by 
Low Income Tenants during such period; (ii) that either (A) no unremedied default has 
occurred under this Regulatory Agreement, or (B) a default has occurred, in which event 
the certificate shall describe the nature of the default in detail and set forth the measures 
being taken by the Borrower to remedy such default; and (iii) that, to the knowledge of 
the Borrow~r, no Determination of Taxability has occurred, or if a Determination of 
Taxability has occurre.d, setting forth all material facts relating thereto . 

... ....... {g) .on· or before each Februaiy 15 dUrillg ffie Qualitied l5rojecf Peilod, the 
Borrower will submit to the City a draft of the completed Internal Revenue Service 
Form 8703. or su~h other annual certification required by the Code to be sul?mitted to the 
Secretary of the Treasury as to whether the Project continues to meet the requirements of 
Section 142(d) of the Code. On or before each March 31 during the Qualified Project 
Period the Borrower will submit such completed form to the Secretary of the Treasury, 
regardless of whether or not the City has responded to such draft. 

(h) Subject to ·the requirements of any Section 8 Housing Assistance 
Payments Contract with respect to the Project, each lease or rental agreement pertaining 
to a Low Income Unit shall contain a provision to the effect that the Borrower has relied 
on the Income Certification and supporting information supplied by the Low Income 
Tenant in determining qualification for occupancy of the Low Income Unit and that any 
material misstatement in such certification (whether or not intentional) will be cause for 
immediate termination of such lease or rental agreement. Each such lease or rental 
agreement ~hall also provide that the tenant's income is subject to annual certification in 
accordance with Section 4( c) hereof and to recertification if the number of occupants in 
the units changes for any reason (other than the birth of a child to an occupant of.such 
unit) and that ifupon any such certification such tenant's Adjusted Income exceeds 140% 
of the then applicable income limit for a Low Income Tenant of the same family size, 
such tenant may cease to qualify as a Low Income Tenant, and such tenant's rent is 
subject to increase. Notwithstanding anything in this Section 4(h) to the contrary, such 
tenant's rent may be increased only pursuant to Section 7(1) hereof. 

Section 5. Tax-exempt Status of the Bond. The Borrower and the City make the 
following representations, warranties and agreements for the benefit of the holder of the Bond 
from time to time: 

(a) . The Borrower and the City will not knowingly talce or permit actions 
within their control, or omit to take or cause to be taken, as is appropriate, any action that 
would adversely affect the Tax-exempt nature of the interest on the Bond and, if either 
should take or permit, or omit to take or cause to be taken, any such action, it will take all 
lawful actions necessary to rescind or correct such actions or omissions promptly upon 
obtaining laiowledge thereof, provided that the Borrower shall not have violated these 
covenants if the interest on the Bond becomes taxable to a person solely because such 
person is a "substantial user" of the Project or a "related person" within the meaning of 
Section 147(a) ofthe Code. 
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(b) The Borrower and the City will take such action or actions as may be 
necessary, in the written opinion of Bond Counsel filed with the City and the Trustee, 
with a copy to th,e Borrower, to comply fully with all applicable rules, rulings, policies, 
procedures, Regulations or other official statements promulgated, proposed or made by 
the Department of the Treasury or the Internal Revenue Service pertaining to obligations 
the interest on which is Tax-exempt under Section 142(d) ofthe Code. 

(c) The Borrower and the City will file or record such documents and take 
such other steps as are necessary, in the written op~on of Bond Counsel filed with the 
City and the Trustee, with a copy to the Borrower, in order to insure that the requirements 
and restrictions of this Regulatory Agreem\'!nt will be binding upon all owners of the 
Project, including, but not limited to, the execution and recordation of this Regulatory 
Agreement in the real property records of the County of Los Angeles. 

(d) The Borrower will not knowingly ep.ter into any agreements which would 
result in the payment of principal or interest on the Bond being '.'federally guaranteed" 
within the meaning of Section 149(b) ofthe Code. 

(e) Subject to Section 14 hereof, the Borrower hereby covenants to include 
the requirements and restrictions contained in this Regulatory Agreement in any 
documents transferring any interest in the Project prior to the expiration of the Qualified 
Project Period to another person· to the end that such transferee has notice • of, and is 
bound by, such restrictions, and to obtain the agr.eement from any transferee to abide by 
all requirements and restrictions of this Regulatory Agreement; provided, however, that 
so long as any former Borrower has no remaining interest in the Project, such former 
Borrower shall have no obligation to monitor such transferee's compliance with such 
restrictions, and such former Borrower shall incur liability if such transferee fails to 
comply with such restrictions only in proportion to its then remaining interest 

(f) Neither the Borrower nor any related party (as defmed in Section 1.150-
1(b) of the Regulations) thereto shall acquire the Bond in an amount related to the 
amount of the Loan. · 

Section 6. Additional Requirements of the Act. In addition to the requirements set 
forth in Sections 2 through 5, and without limiting any additional requirements in Section 7, 

. during the Qualified Project Period, the Borrower and the City hereby agree to comply with each 
of the requirements of the Act, and, without limiting the foregoing, the Borrower hereby. 
specifically agrees to comply with each of the requirements set forth in this Section 6, as follows: 

(a) As provided in Section 52097.5 of the Act, not less than [40]% of the total 
number of units in the Project shall be reserved for occupancy by tenants whose adjusted 

· gross income does not exceed [60]% of the median adjusted gross income for the Area, 
adjusted for family size, as determined pursuant to Section 8 of the Housing Act. 

(b) The rents paid by the tenant for the units reserved pursuant to 
paragraph (a) of this Section (excluding any supplemental rental assistance from the 
State, the federal government, or any other public agency to those occupants or on behalf 
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of those units) shall not exceed the amount derived by multiplying 30% times [60]% of 
the median adjusted gross income for the Area, adjusted for family size, as determin~d 
pursuant to Section 8 of the Housing Act, assuming a family of one person in the case of 
a studio unit, two persons in the case of a one-bedroom unit, three persons in the case of a 
two-bedroom unit, four persons in the case of a three-bedroom unit, and five persons in 
the case of a four-bedroom unit. 

(c) During the Qualified Project Period the Borrower shall file Certificates of 
Continuing Program Compliance in th~ form and at the time required by Sections 4( d) 
and (f) hereof that shall contain suffic!ent information to allow the City to file any annual 
reportrequiredl)y-the Act or pursuanf to-CaHfoiilla dovernmeniCod.e Section irsss-.5. 

(d) No portion of the Bond shall be used to finance the acquisition, 
construction, rehabilitation, refinancing or development of commercial property for lease. 

(e) The Borrower shall nof apply selection criteria to c;ertificate holders under 
Section 8 of the United States Housing Act of 1937, as amended, that are more 
burdensome than the criteria applied to all other prospective tenants. 

(f) Following the expiration or termination of the Qualified .Project Period 
with respect to the Project, except in the event of foreclosure and redemption of the 
Bond, deed in lieu of foreclosure, erillnent domain or action of a federal agency 
preventing enforcement, units required to be reserved for occupa.rlcy pmsuant hereto shall 
remain available to any eligible household occupying a reserved unit at the date of 
expiration or termination, at a rent not greater than the amount set forth in (b) above, until 
the earliest of any of the following occur: 

(i) The household's income exceeds 140% of the maximum eligible 
income specified herein; 

(ii) The household voluntarily moves or is evicted for "good cause." 
"Good cause" for the purposes of this Section, means the nonpayment of rent or 
allegation of facts necessary to prove major, or repeated minor, violations of 
material provisions of the occupancy agreement which detrimentally affect the 
health and safety of other persons or the structure, the fiscal integrity of the 
development, or the purposes or special programs of thedevelopment; 

(iii) Thirty (30) years after the date of the commencement of the 
Qualified Project Period relative to the Project; and 

(iv) The Borrower pays the relocation assistance and benefits to tenants 
as provided in subdivision (b) of Section 7264 of the California Government 
Code. 

(g) During the three years prior to expiration of the Qualified Project Period, 
the Borrower shall continue to malce available to Low Income Tenants reserved units that 
have been vacated to the same extent that nonreserved units are made available to tenants 
other than Low Income Tenants. 
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Notwithstanding Section 1461 of the California Civil Code, the provisions hereof shall 
run with the land and may be enforced either in law or in equity by any resident, local agency, 
entity or any other person adversely affected by the Borrower's failure to comply with this 
Regulatory Agreement. 

Section 7. Additional Requirements of CDLAC and the City. In addition to, and not 
in derogation of, the requirements set forth in the preceding and following sections of this 
Regulatory Agreement, each of which is hereby incorporated in this Section as a specific 
requirement of CD LAC and the City, whether or not required by Californi!l or federal law, the 
Borrower represents, warrants, covenants and agrees as follows: 

(a) The Borrower shall· promptly provide to the City such information with 
respect to the Project or the Bond as the City shall from time to time request. The 
Borrower shall provide written notice to the City of receipt of a certificate of occupancy 
or other official authorization to occupy the Project immediately upon receipt. 

(b) The Low Income Units shall be of comparable quality to all other units in 
the Project, shall.be dispersed throughout the Project, and shall offer a range of size and 
number of bedrooms comparable to those units which are available to other tenants; and 
Low Income Tenants shall have access to and enjoyment of all common areas and 
facilities of the Project on the same basis as tenants of other units. 

(c) The Borrower agrees that it will not discriminate in the rental of units or in 
its employment practices against any employee or applicant for employment because of 
the applicant's race, religion, national origin, ancestry, sex, age (except restrictions upon 
occupancy of units to tenants 62 years of age and older), sexual orientation, disability, 
marital status, domestic partner status or medical condition. All contracts entered into by 
the Borrower which relate to the Project shall contain a like provision. The Borrower 
shall comply with the provisions of Sections 10.8.2 and 10.8.4 of the Administrative 
Code of the City, the provisions of which are hereby incorporated by reference. 

(d) The Borrower shall comply with the conditions set forth in Exhibit A to 
CDLAC Resolution No. 11-147, adopted on December 14, 2011 (the "CDLAC 
Conditions"), as they may be modified or amended from time to time, which conditions 
are incorporated herein by reference and made a part hereof and are attached hereto as 
Exhibit G. Following completion of the constn,lction of the Project, the Borrower will 
prepare and submit to the City on each February 1,.until the end of the Qualified Project 
Period, a Certificate of CDLAC Program Compliance, in substantially the form attached 
hereto as Exhibit E, executed by an Authorized. Borrower Representative. 
Notwithstanding anything to the contrary herein, the ·prov~sions of this Section 7 (d) shall 
remain effective for the period specifj.ed in the CDLAC Conditions, unless this 
Regulatory Agreement shall terminate as otherwise provided in Section 14 hereof. 

(e) For the Qualified Project Period, the Borrower will comply with the 
provisions ofthe Unruh Civil Rights Act, including, without limitation, Sections 51.2 and 
51.3 of the California Civil Code, as amended, and Sections 45.50 et seq. of the 
Los Angeles Municipal Code, as amended. 
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(f) The lease to be utilized by the Borrower in renting any residential units in. 
the Project to Low Income Tenants shall provide for termination of the lease and consent 
by such person to immediate eviction, subject to applicable provisions of California law, 
for any tenant who fails to qualify as a Low Income Tenant and who has made a material 
misrepresentation on the Income Certification as to such tenant's qualification as a Low 
Income Tenant. All such leases shall contain clauses, among others, wherein each 
individual lessee (i) certifies the accuracy of ·the statements made in the Income 
Certification and (ii) agrees that the family income, family composition and other 
eligibility requirements shall be deemed substantial and material obligations of his 
_ ~~-g~_cy; Jh!it 11~ ~lL co111ply p~()_!llp~ly_ -w!!h C1lLr~mu:~~t~ Jqr . i!}fQJJ:I1C1tiQ!l with. r(;)sp~~t 
thereto from the Borrower or the City; and that hi"s failure to provide accurate information 
in the Income· Certification or refusal to comply with a request for information with 
respect thereto shall be deemed a violation of a substantial obligation of his tenancy and 
shall be a default thereunder. Additionally, such lease shall contain provisions informing 
any tenant of the possibility of rental payment increases .in accordance with the terms of 
this Regulatory Agreement. 

·(g) All Income Certifications will be maintained on file at the Project or, with 
the prior written consent of the City, at the principal place of business of the Borrower or 
the property manager of the Project, so long as this Regulatory Agreement is in effect and 
for five years thereafter with respect to each Low Income Tenant who· occupied a 
residential unit in the Project 'during the Qualified Project Period. + 

(h) The Borrower will accept as tenants, on the same basis as all other 
prospective tenants, ·persons who are recipients of fedenil certificates for rent subsidies 
pursuant to the existing program under Section 8 of the Housing Act, or its successor. 
The Borrower shall not apply selection criteria to Section 8 certificate or voucher holders 
that are more burdensome than criteria applied to all other prospective tenants. 

(i) The Borrower shall submit to the City (i) at the times specified in 
Sections 4(d) and (f) herein, a Certificate of Continuing Program Compliance, which 
shall include the information called for therein, including occupancy records for all units 
in the Project, and (ii) within 15 days after receipt of a written request, any other 
information or completed forms requested by the City, in each case, in order to comply 
with reporting requirements of the Internal Revenue Service or the State of California, 
including, without limitation, imormation necessary for the City to file any periodic 
report, or any other information concerning the Project as the City may reasonably 
request. 

G) All workers performing construction work for the Project employed by the 
Borrower or by any contractor or subcontractor shall be compensated in an amount no 
less than the greater of (i) the general prevailing rate of per diem wages as determined 
pursuant to Labor Code Sections 1770-1781 and implementing regulations of the 
Department of Industrial Relations, (ii) any applicable minimum wage requirements 
imposed by the laws of the State of California and (iii) the "Living Wage" as determined 
by the policies and procedures of the City of Los Angeles. The Borrower shall comply 
with all reporting and recordkeeping requirements of the applicable prevailing wage 
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statutes and regulations. The City shall have the right to appoint a third-party consultant 
to monitor compliance with this requirement, and the Borrower shall pay the fees and 
expenses of such consultant. Following any such appointment, the Borrower shall 
comply with any request by the City to deliver to such consultant, in addition to or 
instead of the City; any reports, notices or other documents required to be delivered 
pursuant hereto, and upon reasonable notice to the Borrower to make the Project and the 
books and records with respect thereto available for inspection during regular business 
hours by such consultant as an agent ofthe City. 

(k) The City may, at its option and at its expense, at any time appoint ~ 
administrator to administer this Regulatory Agreement and to monitor performance by . 
the Borrower of the terms, provisions and requirements hereof. Following any such 
appointment, ·the Borrower shall comply with any request by the City to deliver to such 
administrator, in addition to or instead of the City, any reports, notices or other 
documents required to be delivered pursuant hereto, and upon reasonable notice to t.he 
Borrower to make the Project.and the books.and records with respect thereto available for 
inspection during regular business hours by such administrator as an agent of the City. 

(I) If upon the annual certification or recertification required in Section 4( d) a 
tenant's Adjusted Income exceeds 140% of the then applicable income limit for a 
Low Income Tenant of the same family size, all rental limits herein previously applicable 
to tlie unit occupied for such tenant shall continue to apply ·until the next available unit is 
rented to a tenant who is a Low Income Tenant. 

(m) There are four points in time when the Borrower is required to g1ve 
written notice to all tenants of Low Income Units: 

4818-4535-5534.3 

(i) Upon initial move-in/lease execution, Borrower shall give written 
notice to all tenants of Low Income Units, of the duration of the rent restrictions 
under this Regulatory Agreement. Borrower must maintain, in its files, a copy of 
each notice containing each tenant's signed acknowledgement of the notice 
required hereunder. The notice. shall, at the least, contain language that the rent 
restrictions under this Regulatory Agreement shall be for a term equal to the later 
of the expiration of: (a) the Qualified Project Period; or (b) the CDLAC 
Conditions. Upon termination of the rent restriction period under this Regulatory 
Agreement, rents may be set at a market rates unless otherwise restricted by some 
other legal, regulatory, or contractual requirement. · 

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

(iv) .Nmety days prior to the termination of the rent restri~tion period 
under this Regulatory Agreement, Borrower must again give written notice to its 
tenantS o:f the tenniriat1oii o:fthe resti:letJ.ons on the Low income Dirits before tileJ.r 
rents may be raised to market rent levels. 

(n) Th6·'g~~ower shall pay to the City its initial and ongoing fees with respect 
to the issuance of the Bond. The Borrower shall pay the City an initial fee immediately 
upon issuance ofthe.Bond equal to$[ ] (.25% of the aggregate maxinium principal 
amo.unt of the Bond ($[[ ]]) issuable under the Indenture. In addition, the 
Borrower shall, as compensation for the City's monitoring of the provisions· of this 
Regulatory Agreement, pay to the City, semiannually in arrears (on the first day of each 
[March] and [September] commencing [March] 1, 2014, for the period from the date of 
issuance of the Bond through the later of: (i) the end of the Qualified Project Period; or 
(ii) termination of the CD LAC Conditions, prorated for the initial and any subsequent 
partial period, a semiannual amount equal to one-half of 0.125% of: (A) during the period 
from the Dated Date to the Conversion Date, the maximum aggregate principal amount of 
the Bond issuable under the Indenture($[[ ]]); and (B) following the Conversion 
Date, the principal amount of the Bond Outstanding under the Indenture immediately 
after the Conversion Date, with a minimum semiannual amount of $1,250, or such lesser 
amount as shall be necessary in the opinion of Bond Counsel to preserve the exemption 
of interest on the Bond from gross income for federal income tax purposes. Throughout 
the term of this Agreement, Trustee, or the City, as applicable, shall provide an invoice 
to the Borrower at least 30 days prior to the due date of each such payment (and if 
applicable a copy of which shall, be provided to the City) and shall collect such payments 
from the Borrower and immediately remit such funds to the City. Upon the prepayment 

·of the Bond in whole, prior to the.end of the later of: (i) the end of the Qualified Project 
Period; or (ii) termination of the CD LAC Conditions, the Borrower shall, at its election, 
either: (A) pay to the City, on or before such payment, an amount equal to the present 
value of the remaining City fees payable hereunder, as calculated by the City, using a 
discount rate equal to the yield on the United States treasury security. maturing on the 
date. nearest the end of the later of: (1) the Qualified Project Period; or (2) the termination 
of the CD LAC Conditions, on the date of prepaYm.ent, or such lesser amol.mt as shall be 
necessary in the opinion of Bond Counsel to preserve the exemption of interest on the 
Bond from gross income for federal income t:;tX purposes; or (B) pay directly to the City 
on an annual basis, in arrears on each [ 1], the accrued fee described above. The 
Borrower shall not be required to pay the fee described in the preceding sentence if the 
Bond is prepaid in whole under circumstances which permit termination of this 
Regulatory Agreement pursuant to Section 14 hereof. 
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( o) The Borrower shall pay to the City a processing fee equal to: the greater 
of $5,000 or 0.125% of: (i) prior to the Conversion Date, the maximum principal 
amount of the Bond issuable under the Indenture; and (ii) following the Conversion 
Date, the principal amouri.t of the Bond Outstanding under the Indenture immediately 
after the Conversion Date, plus any expenses incurred by the City, including, without 
limitation, bond counsel, city attorney and fmancial advisor fees, as a condition to the 
consideration and receipt of any consent, approval, amendment, transfer or waiver 
requested of the City with respect to the Project, the Project Site or the Bond. The 
City shall provide an invoice directly to the Borrower for such amounts. 

(p) The Borrower shall pay the City its then-current fees in connection with 
any consent, approval, transfer, amendment or waiver requested of the City, together 
with any expenses incurred by the City in connection therewith. 

( q) The Trustee shall report to the City in writing semiannually, within 
IO days of each [March] I and [September] I, the principal amount of the Bond 
outstanding as of such [March] I or [September] I, as appropriate. 

(r) The Borrower shall promptly provide the City such information with 
respect to the Project or the Bond as the City shall :from time to time request. 

(s) The Borrower shall include the City as an additional insured on all 
liability irisurance policies relating to the Borrower or the Project. 

(t) The Borrower shall include the City as an additional insured on all 
liability insurance policies relating to the Borrower or the Project. 

· (u) The Borrower shall not rent·any Low Income Unit to: (i) any individual 
who (A) holds an ownership interest in the Borrower, any general partner or member 
(or owner of such general partner or member) of the Borrower, (B) is an officer, board 
member, employee or agent of, or consultant to, the Borrower or any general partner 
or member thereof or owner of such general partrier or member or (C) is a developer·of . 
the Project (collectively, an "Owner/Developer"); (ii) any Immediate Family Member 
of an Owner/Developer ("Immediate Family Members" consists of: (A) spouses; 
(B) children, (C) parents and grandparents, (D) siblings, (E) in-laws, including 
brother/sister in-law and mother/father in-law and son/daughter in law or 
(F) significant other or domestic partner); or (iii) any elected official or his or her 
spouse/partner, who participated in the deliberative process, vote or consideration of 
legislative action regarding the issua;nce of the Bond or other loan in support of the 
Project, unless such person otherwise qualifies for tenancy under this Agreement and 
such tenancy is approved in writing by the City. 

The Borrower shall include a certification in each tenant application that the 
applicant is not an Owner/Developer, an elected official who participated in the issuance 
of the Note or an Immediate Family Member thereof. The Borrower recognizes and 
agrees that the penalty for violation of the above covenant shall be a fme of $5,000 per 
violation/ per Unit. 
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(v) Neither the Borrower nor any general partner thereof shall issue any 
publicity release or other communication to any print, broadcast or on-line media, post 
any sign or in any other way identify the City as the source of the fmancing provided for 
the Project, without the prior written approval of the City (provided that nothing herein 
shall prevent the Borrower or any general partner thereof from identifying the City as the 
source of such fmancing to the extent that the Borrower or any general partner thereof is 
required to do so by disclosure requirements applicable to publicly held companies). 

Any of the foregoing requirements of the qty (except (d) above, which may be expressly· 
waived by CDLAC) maybe expressly waived by the City in writing in the City's S()le discretion, 

. but(i) ·n:o-wruver by. th~ City ofany.requrrement ·or this. Section 7 shall, m: sb.aif be d.eemed to; 
extend to or affect any other provision of this Regulatory Agreement, including particularly but 
without limitation the provisions of Sections 2 through 6 hereof, except to the extent the City has 
received an opinion of Bond Counsel that any such provision is not required by the Act or the 
Law and may be waived without adversely affecting the exclusion from gross income of interest 

· on the Bond for federal income tax purposes; and (ii) any requirement of this Section 7 shall be 
void and of no force and effect if the City and the Borrower receive a written opinion of Bond 
Counsel to the effect that compliance with any such requirement would cause interest on the 
Bond to become includable in gross income for federal income tax purposes, if such opinion is 
accompanied by a copy of a ruling from the Internal Revenue Service to the sam~ effect, or to 
the effect that compliance with such requirement would be in conflict with the Act or the Law. 

l 

Section 8. Modification of Covenants.. The Borrower, the Trustee and the City hereby 
agree as follows: 

(a) To the extent any amendments to the Law, the Act, the Regulations or the 
Code shall, in the written opinion of Bond Counsel filed with the City, the Trustee and 
the Borrower, (with a copy to the Bondowner Representative) impose requirements upon 
the ownership or operation of the Project more restrictive than those imposed by this 
Regulatory Agreement in order to maintain the Tax-exempt status of interest on the 
Bond, this Regulatory Agreement shall be deemed to be automatically amended, without . 
the consent or approval of any other person, to impose sue~ additional or more restrictive 
requirements. The parties hereto hereby agree to execute such amendment hereto as shall 
be necessary to document such automatic amendment hereof. 

· (b) To the extent that the Law, the Act, the Regulations or the Code, or any 
amendments thereto, shall; in the written opinion of Bond Counsel filed with the City, the 
Trustee and the Borrower (with a copy to the Bondowner Representative), impose 
requirements upon the ownership or operation of the Project less restrictive than imposed 
by this Regulatory Agreement, this Regulatory Agreement may be amended or modified 
to provide such less restrictive requirements but only by written amendment signed by 
the City, the Trustee and the Borrower and approved by the written opinion of Bond 
Counsel to the effect that such amendment is permitted by the Law and the Act and will 
not affect the Tax-exempt status of interest on the Bond. The City shall be tmder no 
obligation to agree to any such amendment, it being understood that each of the 
requirements of this Regulatory Agreement is a specific requirement of the City, whether 
or not required by California or federal law. 
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(c) The Borrower, the City and, if applicable, the Trustee shall execute, 
deliver and, if applicable, file or record any and all documents and instruments necessary 
to effectuate the intent of this Section 8, and the City hereby appoints the Trustee as its 
true and lawful attorney-in-fact to execute, deliver and, if applicable, file or record on 
behalf of the City, as is applicable, any such document or instrument (in such form as 
may be approved in writing by Bond Counsel) if the City defaults in the performance of 
its obligations under this subsection (c); provided, however, that unless directed in 
writing by the City, the Trustee shall take no action under this subsection (c) without first 
notifying the.City and without first providing the City an opportunity to comply with the 
requirements of this Section 8. Nothing in this Section 8(c) shall be construed to allow 
the Trustee to execute an amendment to this Regulatory Agreement on behalf of the City. 

Section 9. Indemnification. The Borrower shall defend, indemnify and hold harmless 
the City and the Trustee and the respective officers, members, supervisors, directors, officials 
and employees, counsel, attorneys and agents, past present and fu1:u,re of each of them 
(collectively, the "Indemnified Parties") against all loss, costs, damages, expenses, suits, 
judgments, actions and liabilities of whatever nature (including, without limitation, reasonable 
attorneys' fees, litigation and court costs, amounts paid in settlement, and amounts paid to 
discharge judgments) directly or indirectly resulting from or arising out of or related to (a) the 
design, construction, installation, operation, use, occupancy, maintenance, financing or 
ownership of the Project (including compliance with laws, ordinances and rules and regulations 
of public authorities relating thereto), (b) any Written statements or representations with respect 
to the Borrower, the Project or the Bond made or given to the City or the Trustee, or any 
underwriters or purchaser of the Bond or any tenants or applicants for tenancy in the Project or 
any other person~ by the Borrower, oi any Authorized Borrower Representative, including, but 
not limited to, statements or representations of facts, fmancial information or limited partnership 
affairs, (c) the Bond or the tax-exempt status of interest on the Bond or (d) the failure or alleged 
failure of any person or entity (including Borrower, its contractor or subcontractors) to pay the 
general prevailing rate of per . diem wages as determined pursuant to Labor Code 
Sections 1770-1781 and implementing regulations of the Department of Industrial Relations in 
connection with the construction of the improvements or any other work undertaken or in 
connection with .the Project or (e) any actual or alleged violation of any Hazardous Materials 
Law or With respect to the presence of Hazardous Materials on or under the Project ot in any of 
improvements or on or under any property of the Borrower that is adja9ent ·to the Project 
(whether before or after the date of this Agreement and whether or 1;10t Borrower knew of the 
same); provided, however, that this provision shall not require the Borrower to indemnify the 
·Indemnified Parties from any claims, costs, fees, expenses or liabilities arising from the fraud or 
willful misconduct or, in the case of the Trustee, the negligence of the Indemnified Parties. The 

. Borrower a:lso shall pay and discharge and shall indemnify and hold h~ess the City and the 
Trustee from (i) any lien or charge ·upon payments by the Borrower to the City and the Trustee 
hereunder or under the Bond Documents and (ii) any taxes (including, without limitation, all 
ad valorem taxes and sales taxes), assessments, impositions and other charges in respect of any 
portion of the Project. If any such claim is asserted, or any such lien or charge upon payments, 
or any such taxes, assessments, impositions or other charges are sought to be imposed, the City 
or the Trustee shall give prompt notice to the Borrower and the Borrower shall, as provided in 
the following paragraph, have the right to assume the defense thereof, with full power to litigate, 
compromise or settle the same in its sole discretion, provided that the City and the Trustee shall 

23 
4818-4535-5534.3 



have the right to review and approve or disapprove any such compromise or settlement. In 
addition thereto, the Borrower will pay upon demand all of the reasonable fees and expenses pa~d 
or incurred by the Trustee and/or the City in enforcing the provisions hereof against the 
Borrower. The ·Borrower shall also pay the City its standard fees and reimburse the City for its 
expenses in connection with any consent, approval, amendment, waiver or other action taken at 
the request or for the benefit of the Borrower in connection with this Regulatory Agreement, the 
Bond, or any other document or agreement relating thereto. In the event of any audit or inquiry 
regarding the :Bond or the Project from any governmental· entity, the Borrower shall, at the 
election of th~ City, be responsible for responding to and resolving ~uch audit or inquiry at the 
expense of the Borrower. 

Promptly after receipt by any party entitled to indemnification under this Section 9 of 
notice of the commencement of any suit, action or .proceeding, such Indemnified PartY shall, if a 
claim in respect thereof is to be made against the indemnifying party under this Section 9, notify 
the indemnifying party in writing ofthe·commencement thereof; but the omission so to notify the 
indemnifying party shall not relieve the indemnifying party from any liability which it may have 
to any Indemnified Party otherwise than under this Section 9 or from any liability under this 
Section 9 unless the failure to provide notice prejudices the . defense of such suit, action or 
proceeding.· In ~ase any such action is brought against any Indemnified Party, and it notifies the 
indemnifying party, the indemnifying party shall be entitled to participate in, and to the extent 
that it may elect by written notice delivered to the Indemnified Party within 5 Business Days 
after receiving the aforesaid notice :fron:i such Indemnified Party (but shall not be required) td 
assume, the . defense thereof, with counsel reasonably satisfactory to such Indemnified Party; 
provided, however, if the defendants in any such action include both the Indemnified Party and 
the indemnifying party and the Indemnified Party shall have reasonably concluded that 'there are 
legal defenses available to it and/or other Indemnified Parties which are different from or 
additional to those ·available to the indemnifying party, the Indemnified Party or parties shall 
have the right to select separate counsel to assert such legal defenses and otherwise to participate 
in the defense of such action on behalf of such Indemnified Party or parties. Upon the 
indemnifying party's receipt of notice from the Indemnified Party of such Indemnified Party's 
election so to assume the defense of such action and selection by the Indemnified Party of 
counsel, the indemnify'ing party shall not be liable to such Indemnified Party under this Section 9 
for any attorneys'· fees or expenses subsequently incurred by such Indemnified Party for the 
engagement of separate counsel in connection with defense thereof unless (i) the Indemnified 
Party shall have employed separate counsel in connection with the assertion of legal defenses in 

· accordance with the proviso to the next preceding sentence, or (ii) the indemnifying party shall 
not· have employed counsel reasonably satisfactory to the Indemnified Party to represent the 
Indemnified Party or shall not have employed such counsel within a reasonable time after notice 
of commencement of the action or (iii) the indemnifying party has authorized the employment of 
separate counsel to represent the Indemnified Party at the expense. of the indemnifying party. 
Notwithstanding the foregoing, the Trustee shall not be indemnified for income tax, franchise tax 
or similar tax liability relating to the Trustee's own income and operations. 

Section 10. Consideration. The City has issued the Bond to provide funds to finance 
the Project, all for the purpose, among others, of inducing the Borrower to acquire and construct 
the Project. In consideration of the issuance ofthe Bond by the City, the Borrower has entered 
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into this Regulatory Agreement and has agreed to restrict the uses to which .this Project can be 
put on the terms and conditions set forth herein. 

Section 11. Reliance. The City and the Borrower hereby recognize and agree that t~e 
representations and covenants set forth herein may be relied upon by all persons interested in the 
legality and validity of the Bond and in the exemption from federal income taxation and 
California personal income taxation of the interest on the Bond. In performing their duties and 
obligations hereunder, the City and the Trustee may rely upon statements and certificates of the 
Low Income.Tenants and upon audits .of the books and records of the Borrower pertaining to ~he 
Project. In addition, the City and the Trustee may consult with counsel, and the opinion of such 

· . counsel shall be full and complete authorization and protection in respect of any action taken or 
suffered by the City or the Trustee hereunder in good faith and in conformity with such opinion. 
In determining whether any default or lack of compliance by the Borrower exists under this 
Regulatory Agreement, the Trustee may, but shall not be required to, conduct any investigation 
into or review of the operations or r~cords of the Borrower and may rely solely on any written 
notice or certificate delivered to the Trustee by the Borrower or the City with respect to the 
occurrence or absence of a default unless it knows that the 'notice or certificate is erroneous or 
misleading. 

s·ection 12. Project in the City. The Borrower hereby represents and warrants that the 
Project will be located entirely within the City. 

Section 13. Sale or Transfer of the Project; Equity Interests. The Borrower hereby 
covenants and agrees not to voluntarily (which term shall not be interpreted to include a 
foreclosure of any security for the Loan, the granting by the Borrower of a deed-in-lieu of 
foreclosure, or any other comparable conversion of the Loan) sell, transfer or otherwise dispose 
of the Project, or any portion thereof (other than for individual tenant use as contemplated 
hereunder), equity interests in the Borrower aggregating more than 50% of the equity interest in 
the Borrower, or any general partner interests in the Borrower, without obtaining the prior 
written consent of the City, which consent shall not be unreasonably withheld by the City and 
shall be given by the City if (a) the Borrower is not in default hereunder or under the Loan 
Agreement; (b) the purchaser or assignee is not in default under any obligations it may have to 

·, the City and is not the subject of any legal or enforcement actions by the City, and the purchaser 
or assignee certifies that the continued· operation of the Project will comply with the provisions 

. of this Regulatory Agreement; (c) evidence reasonably satisfactory to the City is prese:t;1ted to 
. establish that the purchaser or assignee is willing to comply and capable of complying with the 
terms and conditions of this Regulatory Agreement; (d) either (i) evidence satisfactory to the 
City is presented to establish that the purchaser or assignee has at least three years' experience in 
the ownership, operation and management of rental housing projects, without any record of 
material . violations of discrimination restrictions or other state or federal laws . or regulations 
applicable to such projects or (ii) the purchaser or assignee agrees to retain a property 
management firm which the City determines has the experience and record described in 
subclause (i) above or (iii) the City determines that it has no reason to believe that the purchaser 
or assignee is incapable, financially or otherwise, of complying with, or may be unwilling to 
comply with, the terms of all agreements binding on such purchaser or assignee and relating to 
the Project; (e) the City and the Trustee shall have received (i) with respect to any transfer of the 
Project, reasonable evidence satisfactory to the City that the Borrower's purchaser or transferee 
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has assumed in writing and in full, the Borrower's duties and obligations under this Regulatory 
Agreement and the Loan Agreement, (ii) with respect to any transfer of the Project to a new 
Borrower, an opinion of counsel to the transferee that the transferee has duly assumed the 
obligations of the Borrower under this Regulatory Agreement and that such obligations and this 
Regulatory Agreement are binding on the transferee, (iii) unless waived by the City, an opinion 
of Bond Counsel that such transfer will not adversely affect the Tax-exempt nature ofthe interest 
on the Bond, (iv) from the Borrower, a Certificate of Continuing Program Compliance (and a 
"bring-down" certificate, if necessary) current as of the date of transfer and (v) evidence 
satisfactory to the City that the pur:chaser or assignee does not have pending against it, nor.does it 
have a history of, building or fire code violations l:l~ ide.p.ti!i~d_l:>y C)ty, tJ:le State of ql:l.Ufon:Jia or. 

.. federaTregclatory -agenCies; (f) the pmchaser or assignee files with the City an affirmative action 
plan and other affirmative action documents required by the City, each acceptable to the City; 
(g) the Borrower or transferee pays all costs of the transfer of title, including, but not limited to, 

. the cost of meeting the conditions specified in this Section 13; and (h) such other conditions are 
met as the City may reasonably impose to assure compliance by the Project with the 
requirements of this Regulatory Agreement. It is hereby. expressly stipulated and agreed that, 
except for any such sale, transfer or disposition agreed to by. the City in a separate writing, any 
sale, transfer or other disposition of the Project in violation of this Section 13 shall be null, void 
and without effect, shall cause a reversion of title to the Borrower, and shall be ineffective to. 
relieve the Borrower of its obligations under this Regulatory Agreement. .Upon any sale or other 
transfer which complies with this Regulatory Agreement, the Borrower shall be fully released 
from 'its oblig~tions hereunder, but only to the extent such obligations have been assumed by the 
transferee of the Project, without the necessity of further documentation. Any transfer of the 
Project to any entity, whether or not affiliated with the Borrower; shall be subject to the 
provisions ofthis Section 13. · 

No transfer of the Project shall operate to release the Borrower from its obligations under 
this Regulatory Agreement with respect to any action or inaction talcen prior to such transfer. 
Nothing contained in this Section 13 shall affect any provision of the [Deed of Trust], or any of 
the other Loan Documents to which the Borrower is a party, which requires the Borrower to 
obtain the consent of the Bondowner Representative as a precondition to sale, transfer or other 
disposition of, or any direct or indirect interest in, the Project, or of any direct or indirect interest 
in the· Borrower, or which otherwise gives the Bondowner Representative the right to accelerate 
the maturity of the Loan or any obligations of Borrower under the Loan' Documents, or to talce 
some other similar action with respect to the Loan or any obligations of Borrower under the Loan 
Documents, upon the sale, transfer or other disposition of the Project or any such other interest. 
Notwithstanding anything contained in tllis Section 13 to the contrary, neither the consent of the 
City nor the delivery of items (a) through (h) of the preceding paragraph shall be required in the 
case of a foreclosure or deed in lieu of foreclosure, whereby the Bondowner Representative, the 

·Trustee· or· a designee or third partY purchaser becomes the owner of the Project, anci nothing 
contained in this Section 13 shall otherwise affect the right of the Bondowner Representative, the 
Trustee or a designee or third party purchaser to foreclose on the Project or to accept a deed in 
lieu of foreclosure or to effect a comparable conversion of the Loan or the Loan Documents. 
Consent of the City and delivery of items (a) through (h) of the preceding paragraph shall be 
required for any transfer of the Project subsequent to the purchase at foreclosure or transfer 
pursuant to deed in lieu of foreclosure as described in the preceding sentence. 
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The Borrower acknowledges and recognizes that in addition to the above requirements 
the consent of CD LAC, among other parties, may be required irt connection with any transfer of 
the Project. 

Notwithstanding the foregoing, if the Trustee acquires title to the Project by foreclosure 
or deed in lieu of foreclosure, no consent of the City shall be required to such transfer under this 
Regulatory Agreement and no other conditions shall be required to be satisfied. However, if the 
Trustee acquires title to the Project by foreclosure or deed in lieu of foreclosure and this 
Regulatory Agreement has not been terminated pursuant to .Section 14 below, consent of the City 
and delivery of items (a) through (h) above shall be required for any transfer of the Project 
subsequent to the Trustee's acquisition of the Property by foreclosure or deed in lieu of 
foreclosure. 

Notwithstanding anything to the contrary contained herein, the respective interests of 
B<?rrower' s limited partners shall, with prior written notice to the City, be transferable under this 
Regulatory Agreement to any affiliate of the limited partners of Borrower, without the consent of 
the City anQ/or Trustee but with :prior written notice thereto. 

In addition to the above requirements, the Borrower shall obtain the consent of CDLAC 
to any transfer of the Project in the manner and to the extent as may at the time be required by 
CD LAC. 

Section 14. Term. This Regulatory Agreement and all and each ofthe provisions hereof 
shall become effective upon its execution and delivery, and shall remain in full force and effect 
for the periods provided herein and, except as otherwise provided in this Section 14 shall 
terminate in its entirety at the end of the Qualified Project Period (or in the case of Section 7(d) 
hereof at the times set forth in CDLAC Resolution No. 11- 147), it being expressly agreed and 
understood that the provisions hereof are intended to survive the retirement of the Bond, 
discharge of the Loan and termination of the Indenture and the Loan Agreement. 

Notwithstanding the foregoing, the provisions of Section 9 hereof shall, in the case of the 
Trustee, survive the term of this Regulatory Agreement or t4e replacement of the Trustee, but" 
only as to claims arising from events occurring during. the term of this Regulatory Agreement or 
the Trustee's tenure as Trustee under the Indenture, and shall, in the case of the City, survive the 
term of this Regulatory Agreement, but only as to claims arising from events occurring during 
.the term of this Regulatory Agreement. 

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory 
Agreement and all the requirements set forth . herein (except Section 9 as aforesaid) shall 
terminate and be of no further force and effect in the event of (a) involuntary noncompliance. 
with the provisions of this Regulatory Agreement caused by fire, seizure, requisition, change in a 
federal law or an action of a federal agency after the Closing Dat.e which prevents the City or the 
Trustee from enforcing the provisions hereof, or (b) condemnation, foreclosure, delivery of a 
deed in lieu of foreclosure or a similar event, but only if, within a reasonable period thereafter, 
either the portion of the Bond attributable to the affected portion of the Project is retired or 
amounts received as a consequence of such event are used to provide a project which meets the 
requirements of the Code set forth in Sections 2 through 6 of this Regulatory Agreement and 
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provided that, in either case, an opinion of Bond Counsel (unless waived by the City) is delivered 
to the Trustee to the effect that the exclusion from gross income for federal income tax purposes 
o~ interest on the Bond will not be adversely affected thereby. ·The provisions of the preceding 
sentence shall cease to apply and the requirements referred to therein shall be reinstated if, at any 
time during the Qualified Project Period after the termination of such requirements as a result of 
involuntary noncompliance due to foreclosure, transfer of title by deed in lieu of foreclosure or 
similar event, the Borrower or any related party (within the meaning of Section 1.150-1 (b) of the 
Regulations) obtains an _ownership interest in the Project for tax purposes. The Borrower hereby 
agrees that, following any foreclosure, transfer of title by deed in lieu of foreclosure or similar 

--~:V~_l:lt~_Q~_i!he!_th.~_]_3o~oweF nor Cl.llY!el_a.!~~pllliy a.s d~scribed above will optain an 9wnership 
interest in the Project for tax purposes. 

Upon the termination of this Regulatory Agreement, the parties hereto agree to execute, 
deliver and record appropriate instruments of release and discharge . of the terms hereof; 
provided, however, that the execution and delivery of such instruments 'shall not be necessary or 
a prerequisite to the termination of this Regulatory Agreement in accordance with its terms. 

Section 15. Covenants To Run With the Land. The Borrower hereby subjects the 
Project (including the Project Site) to the covenants, reservations and restrictions set forth in this 
Regulatory Agreement. The City and the Borrower hereby declare their express intent that the 
covenants, reservations and restrictions set forth herein shall be deemed covenants running with 
the land and shall pass to and be binding upon the Borrower's successors ih title to the Project; 
provided, however, that on the termination of this Regulatory Agreement said covenants, 
reservations and restrictions shall expire .. The City and, if necessary, the Trustee, agree to 
execute a quitclaim deed or other documents required to remove this Regulatory Agreement 
from title after the covenants, agree~ents and restrictions herein have expired. Each and every 
contract, deed or other instrument hereafter executed covering or conveying the Project or any 
portion thereof shall conclusively be held to have been executed, delivered and accepted subject 
to such covenants, reservations and restrictions, regardless of whether such covenants, 
reservations and restrictions are set forth in such contract, deed or other instruments. 

No breach of any of the provisions of this Regulatory Agreement shall impair, defeat or 
render invalid the lien of any security instrument, deed of trust or like encumbrance made in 
good faith and for value encumbering the Project or any portion thereof. 

Section 16. Burden and Benefit. The City and the Borrower hereby declare their 
understanding and intent that the burden of the covenants set forth herein touch and concern the 
land in that the Borrower's legal interest in the Project is rendered less valuable thereby. The 
City and the Borrower hereby further declare their understanding and intent that the benefit of 

·such covenants touch and concern the land by enhancing and increasing the enjoyment and use 
of the Project by Low Income Tenants, the intended beneficiaries of such covenants, reservations 
and restrictions, and by furthering the public purposes for which the Bond was issued. 
Notwithstanding the foregoing or any other provision of this Regulatory Agreement, no person, 
other than the parties hereto, shall have any rights of enforcement of this Regulatory Agreement. 
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Section 17. Uniformity; Common Plan. The covenants, reservations and restrictions 
hereof shall apply uniformly to the entire Project in order to establish and carry out a common 
plan for the use, development and improvement of the Project Site. 

Section 18. Default; Enforcement. If the Borrower defaults in the performance or 
observance of ari.y covenant, agreement or obligation of the Borrower set forth in this Regulatory 
Agreement, and if such default remains uncured for a period of 60 days after notice thereof shall 
have been given by the City to the Borrower, then the City shall declare an "Event of Default" to 
have occurred hereund~r; provided, however, thatif the default stated in the ~otice is of such a 
nature that it cannot be corrected within 60 days, such default shall not constitute an Event of 
Default hereunder so long as (i) the Borrower institutes corrective action within said 60 days and 
diligently pursues such action until the default is corrected and (ii) in the opinion of Bond 
Counsel, the failure to cure said default within 60 days will not adversely affeCt the Tax-exempt 
status of interest on the Bond. The Trustee hereby consents to any correction of the default by 
the City on behalf of the Borrower. The City hereby consents to any correction of a default on 
the part of the Borrower hereunder made by the Borrower's limited partners on behalf of the 
Borrower within the time periods provided in this Section. Copies of any notices sent to the 
Borrower hereunder shall simultaneously be sent to Borrower's limited partners at the address 
set forth in Section 23. · 

Following the declaration of an Event of Default hereunder, the Trustee, as directed by· 
the City and subject to the provisions of the Indenture relative to the Trustee's duty to exercise 
remedies generally, or the City may, at its option, take any one or more of the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity; 
including injunctive relief, require the Borrower to perform its obligations and covenants 
hereunder or enjoin any acts or things which may be unlawful or in violation of the rights 
of the City or the Trustee hereunder; 

(b) have access to and inspect, examine and make copies of all of the books 
and records ofthe.Borrower pertaining to the Project; and 

(c) · take such other action at law or in equity as may appear necessary or 
desirable to enforce the obligations, covenants and agreements of the Borrower 
hereunder. 

During the Qualified Project Period, the Borrower hereby grants to the City the option, 
upon either (a) the expiration of 60 days after the giving of the notice to the Borrower referred to 
in the first paragraph of this Section 18 of the Borrower's def~ult under this Regulatory 
Agreement or (b) the vacancy of a .Low Income Unit for more than. six months and the 
submission by the City to the Borrower during such six~month or longer period of at least five 
proposed tenants which meet the qualifications of Low Income Tenants and the qualifications of 
a reasonable landlord, to lease up to [40]% of the units in the Project for a rental of$1.00 per unit 
per year for the sole purpose of subleasing such units to Low Income Tenants for a period of not 
less than six months, but only to the extent necessary to comply with the provisions of Sections 2 
through 7 of this Regulatory Agreement and to insure full occupancy of the Low Income Units. 
The option granted in the preceding sentence shall be effective only if the Borrower or the 

29 
4818-4535-5534.3 

. '· 



Trustee has not instituted corrective action before the end of such 60-day period referenced in (a) 
above, or the Borrower has not rented the unit during the six-month or longer period referenced 
in (b) above, to a qualified Low Income Tenant. The option and any leases to the City under this 
provision shall terminate with respect to each default upon the achievement, by the Borrower, the 
Trustee or the City, of compliance with the requirements of Section 2 through 7 hereof, and any 
subleases entered into pursuant to the City's option shall be deemed to be leases from the 
Borrower. The City shall malce diligent effort, but shall not be required, to rent Low Income 
Units to Low Income Tenants at the highest rents practicable, subject to the limits of Sections 5, 
6 and 7 her:eof. Any rental paid under any such sublease shall be paid to the Borrower after the 
City has beenreilnbursed for any reasonable expenses incurred in connection with such sublease, 
prov1ciecr that, 1r tlie :Borrower is hi default under the Loan Agreement, such rental sha.ii be paid -
to. the Trustee for credit against payments due under the Loan Agreement. The Trustee shall 
have the right, as directed by the City, in accordance with this Section 18 and the provisions of 
the Indenture, to exercise any or all of the rights or remedies of the City hereunder, provided that 
prior to talcing any such action the Trustee shall give the City written notiCe of its intended 
action. All reasonable fees, costs and expenses of the City and the Trustee incurred in taldng any 
action pursuant to this Section 18 shall be the sole responsibility of the Borrower. 

After the Indenture has been discharged, the City may act on its own behalf to declare an 
"Event of Default" to have occurred and to take any one or more of the steps specified 
hereinabove to the same extent and with the same effect as iftalcen by the Trustee. 

The obligations of the Borrower hereunder are not secured by a lien on the Project and 
the Loan shall not be accelerated as a result of any default hereunder. The Borrower hereby 
agrees that specific enforcement of the Borrower's agreements contained herein ·is the only 
means by which the City may obtain the benefits of such agreements made by the Borrower 
herein and the Borrower therefore agrees to the. imposition of the remedy of specific performance 
against it in the case of any default by the Borrower hereunder. 

The occurrence of a Determination of Taxability shall not, in and of itself, constitute a 
default hereunder. 

. Section 19. The Trustee. The Trustye shall act as specifically provided herein and in 
the Indenture. The Trustee is entering into this Regulatory Agreement solely in its capacity as 
trustee under the Indenture, and the duties, powers, rights and liabilities of the Trustee in acting 
hereunder shall be subject to the provisions of the Indenture. 

The City shall be responsible for the monitoring and verifying of compliance by the 
B9rrower with the terms of this Regulatory Agreement.. The Trustee may at all times assume 
compliance with this Regulatory Agreement unless otherwise notified in writing by the City, or 
unless it has actual knowledge of noncompliance. 

After the date on which no principal of the Bond remains outstanding as provided in the 
Indenture, the Trustee shall no longer have any duties or responsibilities under this Regulatory 
Agreement and all references to the Trustee in this Regulatory Agreement shall be deemed 
references to the City. 
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Section 20. Recording and Filing. The Borrower shall cause this Regulatory 
Agreement, and all amendments and supplements hereto and thereto, to be recorded and filed in 
the real property records of the County of Los Angeles and in such other places as the City or the 
Trustee may reasonably request. The Borrower shall pay all fees and charges incurred in 
connection with any such recording. This Regulatory Agreement shall be recorded in the 
grantor-grantee index to the name of the Borrower as grantor and the City as grantee. 

Se~tion 21. Governing Law. This Regulatory Agreement shall be governed by the laws 
ofthe State of California. The Trustee's qghts, duties and obligations hereunder are governed in. 
their entirety by the terms and provisions of the Indenture. 

Section 22. Amendments. This Regulatory Agreement shall be amended only by a 
written instrument executed by the parties hereto or their successors in title, and du1y recorded in 
the real property records of the County of Los Angeles, California, and only upon receipt by the 
City of an opinion from Bond Counsel that such amendment will not adversely affect the 
Tax-exempt status of interest on the Bond and is not contrary to the provisions of the Law or the 
Act and with the written consent of the Trustee. 

. The City, the Trustee and the Borrower hereby. agree to amend this Regulatory 
. Agreement to the extent required, in the opinion of Bond Counsel (subject to the approval of the 

City Attorney of the City), in order that interest on the Bond remain Tax-exempt. The party or 
parties requesting such amendment shall notify the other parties to this Regulatory Agreement of 
the proposed amendment, with a copy of such requested amendment to Bond Counsel and the 
City Attorney of the City and a request that such Bond Counsel render to the City an opinion as 
to the effect of such proposed amendment upon the Tax-exempt status of interest on the Bond. 

Section 23. Notices. Any notice required to be given hereunder shall be made in writing 
and shall be given by personal delivery, certified or registered mail, postage prepaid, return 
receipt requested, at the addresses specified below, or at such other addresses as may be 
specified in writing by the parties hereto: 

Ifto City: 

with a copy to: 

4818-4535-5534.3 

Los Angeles Housing Department 
8th Floor 
1200 West 7th Street 
Los Angeles, CA 90017 
Attention: Supervisor, Affordable Housing Bond Program 
Facsimile: (213) 808-8918 

Los Angeles Housing Department 
P.O. Box 532729 
Los Angeles, CA 90053-2729 
Attn: Supervisor, Affordable Housing Bond Program 
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If to Borrower: AM CAL Broadway Fund, L.P, 
c/o AMCAL Multi-Housing, Inc: 
3 0141 Agoura Road, Suite 100 
Agoura Hills, CA 91301 

Attention: 
Facsimile: (818) 889-9158 

with a copy to: _[Enterprise Community] 

with a copy to: 

If to the Trustee: 

The Bondowner 
Representative: 

With a copy to: 

. . . _[A§9:~~~~1-

Attn: 

Kyle B. Arndt, Esq. 
Bocarsly Emden Cowan Esniail Parker & Arndt LLP 
70thFloor · 
633 West Fifth Street 
Los· Angeles, CA 90071 

·wells Fargo Bank, National Association 
MAC# E2818-176 
707 Wilshire Blvd, 17th Floor 
Los Angeles, CA 90017 
Attention: Corporate Trust Services 
Telephone: (213) 614-3328 
Facsimile: (213) 614-3355 

U.S. BankNational Association 
4747 Executive Drive, 3rd Floor 
SanDiego, CA 92121 
Attention: Loan Administration Mariager 

D·avis, Wright & Tremaine LLP 
· Suite 2400 

865 South Figueroa Street 
Los Angeles, CA 90017 
Atte;ntion: Mark L. Nelson, Esq. 

Notice shall be deemed given three Business Days after the date of mailing. 

A duplicate copy of each notice, certificate or other communication given hereunder by 
any party hereto to another party hereto shall also be given to all of the parties specified above. 
Failure to provide any such duplicate notice pursuant to the foregoing sentence, or any defect in 
any such duplicate notice so provided shall not constitute a default hereunder. All other 
documents required to be submitted to any of the foregoing parties shall also be submitted to 
such party at' its address set forth above. Any of the foregoing parties may, by notice given 
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hereunder, designate any further or different addresses to which subsequent notices, certificates, 
documents or other communications shall be sent. 

Section 24. Severability. If any provision of this Regulatory Agreement or if the 
applicability of any such provision shall be invalid, illegal or unenforceable, the validity, 
legality, enforceability, or the applicability with respect to the validity, legality and 
enforceability, of the remaining portions hereof shall not in any way b~ affected-or impaired 
thereby. 

Section 25. Multiple Counterparts. This Regulatory Agreement may be 
simultaneously executed in mUltiple counterparts, all of which shall constitute one and the same 
instriunent, and each of which shall be deemed to be ari original. 

. Section 26. Nondiscrimination and Affir.QJ.ative Action. The Trustee and the 
Borrower shall comply with the applicable nondiscrimination and affirmative action provisions 
of the laws of the United States of America, the State of California, and the City. Trustee and the 
Borrower shall not discriminate in its employment practices against any employee or applicant 
for employment denial of family and medical care leave; denial of pregnancy disability leave or 
reasonable accommodations against any employee or applicant fo.r employment because of such 
person's race, ancestry, color, citizenship, national origin, religion, sex, sexual orientation, 
gender identity/expression, age, marital status, familial status, domestic partner status, physical 
handicap, mental disability, medical condition, political affiliation or belief. The Trustee and the 
Borrower shall comply with Executive Order 11246, entitled "Equal Employment Opportunity",. 
as amended by Executive Order 11375, and as supplemented in Department of Labor regulations 
( 41 CRF Part 60). The Trustee and the Borrower shall comply with the provisions of the Los 
Angeles Administrative Code Sections 10.8 through 10.13, to the extent applicable hereto. The 
affirmative action program of the Trustee and the Borrower shall include the mandatory contract 
provisions set forth in the Los Angeles Administrative Code Section 10.8.4, and said provisions 
are incorporated herein by this reference. The Borrower and Trustee shall also comply with all 
rules, regulations, and policies of the City's Board of Public Works, Office of Contract 
Compliance relating to nondiscrimination and affirmative action, including the filing of all forms 
required by the Issuer; Any subcontract entered into by the Borrower or Trustee relating to this 
Regulatory Agreement, to the extent allowed hereunder, shall be subject to the provisions of this 
section; No person shill! on the grounds of race, ancestry, color, citizenship, national origin, 
r~ligion, sex, sexual orientation, gender identity/expression, age, marital status, familial status, 
domestic partner . status, physical handicap, mental disability, medical condition, political 
affiliation or belief be excluded from participation in, be denied the benefit of, or be subjected to 
discrimination under this Regulatory Agreement. For purposes of this Section, Title 24 Code of 
Federal Regulations Part 107 and Section 570.601(b) defmes specific discriminatory actions that 
are prohibited and corrective action that shall be talcen in a situation as defined therein. 

Section 27. Business Tax Registration Certificate. Subject to any exemption available 
to it, the Trustee and Borrower each represent that it will obtain and hold the Business Tax 
Registration Certificate(s) required by the City's Business Tax Ordinance (Article 1, Chapter 2, 
Section 21.00 and following, of the Los Angeles Municipal Code). For the term covered by this 
Regulatory Agreement, the Trustee and the Borrower shall maintain, or obtain as necessary, all 
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such Business Tax Registration Certificates required of it under said Ordinance and. shall not 
allow any such Business Tax Registration Certificate to be revoked or suspended. 

Section 28. Financial Obligations Personal to Borrower. The City acknowledges that 
the Project shall be encumbered by the Loan Documents. Notwithstanding any provisions of this 
Regulatory Agreement to the contrary, all obligations of the Borrower under this Regulatory 
Agreement for the payment of money and all claims for damages against the Borrower 
occasioned by breach or alleged breach by the Borrower of its obligations under this Regulatory 
Agreement, including indemnification obligati_ons, shall not be a lien on the Project and no 
Person shall have the right to enforce such obligations other than directly against the Borrower as 

- providecliiiSection 1Koftliis RegulatozyAgreemeiit, except thai the Cii)Tshai11iave-the -right at .. 
al~ times to enforce the rights contained in the third paragraph of Section 18 hereof. No 
subsequent owner of the Project shall be liable or obligated for the breach or default of any 
obligations of the Borrower under this Regulatory Agreement on the part of any prior Borrower, 
including, but not limited to, any payment or indemnification obligation. Such obligations are 
personal to the Person who was the 'Borrower at the time the default or breach was alleged to 
have occurred and such Person shall remain liable for any and all damages occasioned thereby 
even after such Person ceases to be the Borrower. Each Borrower shall comply with and be fully 
liable for all obligations of an "owner" hereunder during its period of ownership: 
Notwithstanding the foregoing, neither the Borrower nor its partners shall be personally liable for 
any indemnification obligation under the Loan Documents which· would result in the repayment 
of principal and interest on the Loan. ' 

Section 29. Third-party Beneficiaries. The CDLAC is intended to be and is a 
third-party beneficiary of this Regulatory Agreement, and the CD LAC shall have the right (but 
not the obligation) to enforce, separately or jointly with the City and/or the Trustee or to cause 
the City or the Trustee to enforce, the provisions of Section 7 (d) of this· Regulatory Agreement 
and to pursue an action for specific performance of such provisions or other available remedy at 
law or in equity in accordance with Section 18 hereof, provided that any such action or remedy 
shall not materially adversely affect the interests and rights of the Bondholder and shall 
otherwise be subject to the terms, conditions and limitations applicable to the enforcement of 
remedies under this Regulatory Agreement. · 

Section 30. Child Support Assignment Orders. This Regulatory Agreement is subject 
to Section 10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders 
Ordinance. Pursuant to this Ordinance, each of the Borrower and the Trustee certifies that it will 

. (a) fully comply with all State and Federal employment reporting requirements applicable to 
Child Support Assignment Orders; (b) that the principal owner(s) of the Borrower are in 
compliance with any Wage and Earnings Assignment Orders and Notices of Assignment 
applicable to them personally; (c) fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignment in accordance with California Family Code 
Section 5230 et seq.; and (d) maintain such compliance throughout the term of this Regulatory 
Agreement. Pursuant to Section 10.10.b ofthe Los Angeles Administrative Code, failure ofthe 
Borrower or the Trustee to comply with all applicable reporting requirements or to implement 
lawfully served Wage and Earnings Assignment Orders and Notices of Assignment or the failure 
of any principal owner(s) of the Borrower or the Trustee to comply with any Wage and Earnings 
Assignment Orders and Notices of Assignment applicable to them personally shall constitute a 
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default by the Borrower or the Trustee, as appropriate, under the terms of this Regulatory 
Agreement, subjecting (i) the Borrower to the remedies provided herein and (ii) the Trustee to 
termination under the Indenture where, in either case, such failure shall continue for more than 
ninety (90) days after notice of such failure to the Borrower or the Trustee by the City. Any 
subcontract entered into by the Borrower or the Trustee relating to this Regulatory Agreement, to 
the extent allowed hereunder, shall be subject. to the provisions of this paragraph and shall 
incorporate the provisions of the Child Support Assignment Orders Ordinance. Failure of the · 
Borrower or the Trustee to obtain compliance of its subcontractors shall constitute a default by 
the Borrower or the Trustee, as appropriate, under the terms of this Regulatory Agreement, 
subjecting (A) the Borrower to the remedies provided herein and (B) the Trustee to termination 
under the Indenture where such failure shall continue for more than ninety (90) days after notice 
of such failure to the Borrower or the Trustee by the City. 

The Borrower and the Trustee shall comply with the Child Support Compliance Act of 
1998 of the State qf California. Employment Development Department. The Borrov,:er and the 
Trustee each assures that to the best of its knowledge it is fully complying with the earnings 
assignment orders of all employees, and is providing the names of all new employees to the New 
Hire Registry maintained by the Employment Development Department as set forth in 
subdivision (1) of the Public Contract Code Section 7110. · 

Section 31. Americans with Disabilities Act. The Borrower .and the Trustee each 
hereby certifies that it will comply with the Americans with Disabilities Act 42, U.S.C. 12101 
et seq., and its implementing regulations and the American Disabilities Act Amendments Act 
(ADAAA) Pub.·L. 110-325 and all subsequent amendments (the "ADA"). The Borrower and the 
Trustee each will provide reasonable accommodations to allow qualified individuals with 
disabilities to have access to and to participate in its programs, services and activities in 
accordance with the provisions of the ADA. The Borrower and the Trustee each will not 
discriminate against persons with disabilities or against persons due to their relationship to or 
association with a person with a disability. Any subcontract entered into by the Borrower or the 
Trustee, relating to this Regulatory Agreement, to the extent allowed hereunde:r, shall be subject 
to the provisions of this paragraph. 

Section 32. Slavery Disclosure Ordinance. This Regulatory Agreement is subject to 
the .Slavery Disclosure Ordinance, Section 10.41 of the Los Angeles Administrative Code, as it 
may be amended from time to time. The Borrower hereby agrees to execute· and deliver a 
certificate in the form· attached hereto as Exhibit H (or such other form as is required by the City) 
certifying that it has complied with the applicable provisions of this Ordinance. The Borrower 
acknowledges that failure to fully and accurately complete the affidavit may result in a default 
under this Regulatory Agreement. 

· [Remainder of page intentionally left blank] 
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IN WITNESS. WHEREOF, the City, the Trustee and the Borrower .have executed this 
Regulatory Agreement by duly authorized representatives, all as of the date first above written. 

Approved as to form: 

CITY OF LOS ANGELES 
MICHAEL N. FEUER, City Attorney 

' 

Deputy/ Assistant City Attorney 

CITY OF LOS ANGELES, as City 

By Los Angeles Housing Department 

. By ______________ _ 
Name _______________________ __ 

Authorized Officer 

[City Signature Page to Broadway Villas Regulatory Agreement] 

37 
4818-4535-5534.3 



4818-4535-5534.3 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, 
as Trustee 

By ____________________________ _ 
Nrune __________________________ __ 

Authorized Signatory 

[Trustee Signature Page to Broadway Villas Regulatory Agreement] 
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AMCAL BROADWAY FUND, L.P., a California limited. 
partnership 

By: AMCAL Multi-Housing, Inc. a California 
corporation, its Administrative General Partner 

By: _______________ _ 
[Name], [Title] 

By: Foundation for Affordable Housing II, Inc., a 
California nonprofit public benefit corporation; its 
Managing General Partner 

By:_· 
[Name], [Title] 

[Borrower Signature Page to Broadway Villas Regulatory Agreement] 

39 



Approved as to form: 

CITY OF LOS ANGELES 
MICHAEL N. FEUER, City Attorney 

Deputy f. Assistant City Attorney 

CITY OF LOS ANGELES, as Fee Owner 

By Los Angeles Housing Department 

By ____________________________ _ 
Name __________________________ __ 

_ ____ _ -Authorized. Officer-

[Fee Owner Signature Page to Broadway Villas Regulatory Agreement] 
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~ .. 

NOTARYACKNOWLEDGMENTSTATEMENT 

State of California ) 

County of ________ _; 

On----------' before me,---------------- (here insert name and title 

ofthe officer), personally appeared _____________________ __;_ _____ _ 

(here insert name(s) ofsigners), who proved to me on the basis of satisfactory evidence to be the person(s) whose 

name(s) is/are subscribed to the within instrument and aclmowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies!, and that by his/her/their signature(s) on the instrument the person(s), or the entity 

upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is trUe 

and correct. 

WITNESS my hand and official seal. 

Signature ______________ _ [SEAL] 

. -
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NOTARYACKNOWLEDGMENTSTATEMENT 

State of California ) 

County of ________ ) 

On _________ __, before me,---------------- (here insert name and title 

(here insert name(s) of signers), who proved to me on the basis of satisfactory evidence to be the person(s) whose 

name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature(s) on t)le instrument the person(s), or the entity 

upon behalf of whiCh the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the roregoing paragraph is true 

and correct. 

W1TNESS iny hand and official seal. 

Signature--------------- [SEAL] 
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NOTARYACKNOWLEDGMENTSTATEMENT 

State of California ) 

Councyof ________________ ~ 

On----------'--' before me,---------------- (here insert name and title 

of the officer), personally appeared---------------------------

(here insert name(s) of signers), who proved to me on the basis of satisfactory evidence to be· the person(s) whose 

name(s) is/are subscribed to the within instrument and aclmowledged to me that he/she/they executed the same in 

his/her/their authorized capacicy(ies), and that py his/her/their signature(s) on the instrument the person(s), or the ~nticy 

upon behalf of which the person(s) acted, executed the instrument. 

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

and' correct. 

WITNESS my hand and official seal. 

Signature ________________ _ [SEAL] 
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NOTARYACKNOWLEDGMENTSTATEMENT 

State of California ) 

County of ________ ) 

On----------' before me, ---'--------------(here insert name and title 

of the officer), personally appeare~=--=··=---=···=· .:::: .. =···========·=· =···=--=···=--=--===·· ::C': •. ::C.O::: ... :::: .• :::: .... ::::-.•• :::: ... o:::.=.=--=--·""···-:0:: ... ::::. =-==== 

(here insert name(s) of signers), who proved to me on the basis of satisfactory evidence to be the person(s) whose 

name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 

his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the illstrument the person(s), or the entity 

upon behalf of which the person(s) acted, executed the instrument. 

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

and correct. 

WITNESS my hand and official seal. 

Signature--------------- [SEAL] 
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EXIDBITA 

DESCRIPTION OF PROJECT SITE 

A leasehold interest in all that certain real property situated in the County of Los Angeles, State 
of California, described as follows: 

[INSERT LEGAL DESCRIPTION] 

4818-4535-5534.3 



EXHIBITB 

FORM OF CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE 

FOR THE [MONTH/QUARTER] ENDING ____ _ 

$[[ ]] 
City of Los Angeles 

Multifamily Housing Revenue Bond 
· ··~-(Broadway· Villas -seniors Apartments);-

Series 2013B 

The undersigned, being the Authorized Borrower Representative of AMCAL Broadway 
Fund, L.P., a California limited partnership (the "Borrower"), has read and is thoroughly familiar 
with the provisions of the various loan documents associated :with the Borrower's participation in 
the multifamily housing program of the City of Los Angeles (the "City"), including, without 
limitation, the Regulatory Agreement and Declaration of Restrictive Covenants, dated as of 
[ 1], 2013, among the Borrower, the City and Wells Fargo Bank, National Association, as 
Trustee relative to the property located at 9425 S. Spring Street. · 

. As of the date of this Certificate, the following percentages of completed residential units 
in the Project (as such term is defmed in the Regulatory Agreement) (i) are occupied by Low 
Income Tenants (as such term is defmed in the Regulatory Agreement) or (ii) are currently 
vacant and being held available for such occupancy and have been so held continuously since the 
date a Low Income Tenant vacated such unit, as indicated: 

Occupied by Low Income Tenants: 

Held vacant for occupancy continuously 
since last occupied by Low Income Tenant: 

Vacant Units: 

Low Income Tenants who commenced 
Occupancy of units during the 
Preceding [month/ quarter]: 

% --
Unit Nos. and --
SIZe 

% --
Unit Nos. and --
SIZe 

% 

Unit Nos. 

Attached is a separate sheet (the "Occupancy Summary") listing, among other items, the 
following information for each unit in the Project: the number of each unit, the occupants of each 
unit and the size, in square feet, of each unit. It also indicates which units are occupied by Low 
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Inc.ome Tenants and which units became Low Income Units during the preceding 
[month/quarter]. The information contained thereon is true and accurate. 

The undersigned hereby certifies that (1) a review of the activities of the Borrower during 
such [month/quarter] and of the Borrower's performance under the Loan Agreement has been 
made under the supervision of the undersigned; (2) to the best of the knowledge of the 
undersigned, based on the review described in clause (1) hereof, the Borrower is not in default 
under any of the terms and provisions of the above documents [OR DESCRIBE THE NATURE 
OF ANY DEFAUJ;.,T IN DETAIL AND SET FORTH THE MEASURE~ BEING TAKEN TO 
REMEDY SUCH DEFAULT]; and (3) to the kgowledge of the Borrower, no Determination of 
Taxability (as such term is defmed in the Regulatory Agreement) has· occurred [OR, IF A 
DETERMINATION OF TAXABILITY HAS OCCURRED, SET FORTH ALL MATERiAL 
FACTS RELATING THERETO]. 

4818-4535-5534.3 

AMCAL BROADWAY FUND, L.P., a Califomialimited 
partnership · 

By: AMCAL Multi-Housing, Inc. a California 
corporation, its Administrative General Partner 

~y: _______________ _ 
· [Name], [Title] 

By: Foundation for Affordable Housing II, Inc., a 
California nonprofit public benefit corporation, its 
Managing General Partner 

By:_ 
[Name], [Title] 
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EXHIBITC 

FORM OF INCOME CERTIFICATION 

NOTE TO APARTMENT OWNER: This form is designed to assist you in computing 
Annual Income in accordance with the method set forth in ·the Department of Housing and 
Urban Development ("HUD") Regulations (24 C.F.R. Part 5 Subpart F). You should make 
certain that this form is at all times up to date with the HUD Regulations. . . 

The undersigned hereby (certify) (certifies) that: 

1. This Certification of Tenant Eligibility is being delivered in connection with the 
undersigned's application for occupancy of Apartment #· in the Broadway Villas Senior 
Housing located at 9425 S. Spring Street, in Los Angeles, California. 

. i. List all the ·occupants of the apartment, the relationship (if any) of the various 
occupants, their ages; ·and indicate whether they are students (for this purpose, a student is any 
individual who has be.en, or will be, a full-time student at an educational ins~itution during five 
months (whether consecutive qr not) of the year in which this application is submitted, other than 
a correspondence school, with regular facilities and students). 

Occupant 

(a) _____ _ 

(b) 

(c) 

(d) 

(e) 

(f) 

Relationship Age 
Student 

(Yes or No) 
Social Security 

Number· 

3. If all of the occupants are students, answer the following questions for 
each occupant · 

(a) Is any student listed in paragraph 2 above married and files a joint return 
for federal income tax purposes? List any such students. 

Name(s) No Not Applicable 
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(b) Is any student listed in paragraph 2 above (i) a single parent living with his/her 
children, (ii) not a dependent of another individual and (iii) whose children are not dependents of 
an individual other than their parents? List any such students. 

Yes Name(s) No Not Applicable 

(c) Is any student listed in paragraph 2 above a student receiving assistance under 
Title IV of the Social Security Act (Temporary Assistance for Needy Families)? List any such 
students. 

Yes Name(s) No Not Applicable 

(d) Is any student listed in paragraph 2 above a student enrolled in a job-training 
program receiving assistance under the Job Training Partnership Act or under other similar 
Federal, State or local laws? List any such students. · 

Yes Name(s) No Not Applicable 

(e) Is any student listed in paragraph 2 a student who was previously under the care · 
· and placement responsibility of a foster care program (under part BorE of Title IV of the Social 
. Security Act)? List any such students. 

l 

Yes Name(s) No Not Applicable 

4. The total anticipated income for each person listed in paragraph 2 above during 
the 12-month period commencing with the date occupancy will begin including: 

full amount, before any payroll deductions, of wages, salaries, overtime, commissions, 
fees, tips, and bonuses; net income from the operation of a business or profession or from 
the rental of real or personal property (without deducting expenditures for business 
expansion· or amortization of capital indebtedness or any allowance for depreciation of 
capital assets); interest and dividends (including income from assets excluded below); the 
full amount of periodic payments from social security, annuities, insurance policies, 
retirement funds, pensions, disability or death benefits and other similar types of periodic 
payments including any lump sum payment for the delayed start of a periodic payment; 
payments in lieu of earnings, such as unemployment and disability compensation; 
workers' compensation and severance pay; all public assistance income; periodic and 
determinable allowances such as alimony and child support payments, and regular 
contributions or gifts· received from persons not residing in the dwelling; all regular and 
special pay and allowances of members of the Armed Forces (whether or not living in the 
dwelling) who are .the head of the family or 'spouse; and any earned mcome tax credit to 
the extent that it exceeds income tax liability; 

but excluding: 

income from employment of children (including foster children) under the age of 
18 years; payments received for the care of foster children or foster adults (usually 
individuals with disabilities, unrelated to the tenant family, who are unable to live alone); 
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lump sum additions to family assets, such as inheritances, insurance payments (including 
payments under health and accident insurance and workers' compensation), capital gains 
and settlement for personal or property losses; amounts which are specifically for 
reimbursement of medical expenses; amounts of educational scholarships paid directly to 
the student or the educational institution, and amounts paid to a veteran for use in 
meeting the costs of tuition, fees, books and equipment, but in either case only to the 
extent used for such purposes; special pay to a serviceman head of a f8mily who is away 
from home and exposed to hostile fire; amounts received under training programs funded 
by HUD; amounts received under Plan to Attain Self-Suffic~ency; amounts for 
o1Jt:9f-:-PQ9k~t-~:X:P~I1ditun~§ .W.~lirr~<:l.itl G01111~9ti_mtwith oth~r public assistance programs; 
resident service stipend (not in excess of $200 per month); amounts from state or local 
employment training programs; temporary, nomecurring or sporadic income (mcluding 
gifts); reparation payments paid by a foreign government to persons who were persecuted 
during the Nazi era; earnings in excess of$480 for each full-time student 18 years old or 
older (excluding head of family and spouse); adopti~n assistance payments in excess of 
$480 per adopted child; deferred periodic payments of supplemental social ·security 
income and benefits received in a lump sum; refunds or rebates of property taxes paid on 
the unit; payments from state agency to allow developmentally disabled· family member 
to stay home; relocation payments under Title II of the Uniform Relocation Assistance 
and Real Property Acquisition Policies Act of 1970; foster child care payments; the value 
of coupon allotments for the ptirchase of food pursuant to the Food Stamp Act of 1964 
which is ill excess of the amount actu~lly charges for the allotments; and payments to 
volunteers under the Domestic Volunteer Service Act of 1973; is as follows: 

Anticipated Source of Income or 
Occupant Annual Income Employer 

(a) 
$ 

(b) 
$ 

(c) 
$ 

(d) 
$ 

(e) 
$ 

(f) 
$ 

TOTAL 

5.(a) Do the persons whose income or contributions are included in Item 4 above have 
savings, stocks, bonds, equity in real property or other form of capital investment (excluding the 
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values of necessary items of personal property such as furniture and automobiles and interest in 
Indian trust land)? 

Yes No 

(b) Have the persons whose income or contributions are included in Item 4 above 
disposed of any assets (other than at a foreclosure or bankruptcy sale) during the last two years at 
less than fair market value? 

(c) If the answer to (a) or (b) above is yes, does the combined total value of all such 
assets owned or disposed of by all such persons total more than $5,000? 

Yes No --
. (d) If the answer to (c) above is yes, 

(i) insert the total value of all such assets owned or disposed of 
$ ______ ;and . 

qi) state: 

(A) the amount of income expected to be derived from such assets in 
the 12-month period beginning on the date of initial occupancy in the unit that 
you propose to rent: · 

$ ____________ __ 

(B) the amount of such income, i~ any, that was included in Item 4 
above: 

$ __________ __ 

6. Neither myself nor any other occupant of the unit I/we propose to rent is the 
owner of the rental housing project in which the unit is located (hereinafter, the "Borrower"), has 
any family relationship to the Borrower or owns directly or indirectly any interest iri. the 
Borrower. For ·purposes of this paragraph, indirect ownership by- an individual shall mean· 
ownership by a family member, ownership by a corporation, partnership, estate or trust in 
proportion to the ownership or beneficial il).terest in such corporation, partnership, estate or trust 
held by the individual or a family memb~r and ownership, direct. or indirect, by a partner of·the 
individual. 

7. This Income Certification is made with the knowledge that it will be relied upon 
by the Borrower to determine maximum income for eligibility to occupy the unit, and I/we 
declare that all information set forth herein js true, correct and complete and based upon 
information I/we deem reliable and that the statement of total anticipated income contained in 
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paragraph 4 Is reasonable and based upon such investigation as the tmdersigned deemed 
necessary. 

8. Ilwe will assist the Borrower in obtaining any information or doctiments required 
to verify the statements made therein, including either an income verification from my/our 
present employer(s) or copies of federal tax returns for the immediately preceding calendar year. 

9. I!we aclmowledge that I! we have been advised that the maldng of any 
misrepresentation or misstatement (whether or not intentional) in this Income Certification will 
constitute a material breach of my/oui agreement with the Borrower to lease the unit and will 

- entitle tlieBoirower to prevenfriiy/our occupancy of the Uiiifand will be cause for irinnediate . 
termination of such lease. 

10. The undersigned hereby aclmowledge and agree that on or before January 1 (or 
upon Lease renewal) of each year the undersigned and any other current residents of such 
apartment will complete and deliver a new Income Certification, in the form then in use, to ·the 
Borrower and that the undersigned's rent is subject to increase 30 days after written notice is 
given to the undersigned stating that the undersigned no longer qualifies as a Lower Income 
Tenant under the Tax Regulatory Agreement. 

11. RESIDENT(S) STATEMENT: I!We certify that the statements are true and 
complete to the best of my/our lmowledge and belief and are given under penalty of perjury. In 
the event this Income Certification is executed more than five days prior to the date I!we intend 
to occupy the unit, I/we hereby agree to update and recertify the accuracy of the information 
herein provided as of the date I/we first occupy the unit: 

(a) Date: 

(b) Date: 

(c) Date: 

(d) Date: 

(e) Date: 

(f) Date: 

[The signatures of all persons over the age of 18 years listed in Number 2 above are 
requiredJ 

12. Calculation of Eligible Income: 

(a) 

(b) 

(c) 

4818-4535-5534.3 

Enter the amount entered. for entire household in 4 above: 

Enter income derived from assets (line 5( d)(2)(A)): 

Subtract (b) from (a) 
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$ ___ _ 

$ ___ _ 

$ ___ _ 



(d) Multiply the amount entered in 5( d)(l) 
by the current passbook savings rate to 
determine the total annual earnings on assets 
[5(d)(l)] if invested iri.·passbook savings. 

Passbook rate % X = --- ---

(e) Enter the greater of (b) or (d) 

$ ___ _ 

(f) . TOTAL ELIGIBLE INCOME (Line (e)+ (c)) 

13. The amount entered in 12(f): 

$ ___ _ 

$ ___ _ 

(a) 

(b) 

Qualifies the applicant(s) as a Lower Income Tenant(s). 

Does not qualify the.applicant(s) as Lower Income 
Tenant(s). 

14. Nuinber of apartment unit assigned: ___ _ 

Bedroom size: Rent: $ ---- ----

Tenant-paid Utilities: 

Water Gas Electric 

Trash Other (list type) ___ _ 

15.·· Was this apartment unit last···occupied for· a period· :of 31 consecutive days by 
persons whose aggregate anticipated annual income as certified in the above manner upon their 
initial occupancy of the apartment unit qualified them as Lower Income Tenants? 

Yes No 

16. Method used to verify applicant(s) income: 

__ Employer income verification 

__ Social Security Administration verification 

__ Department of Social Services verification 

__ Copies of tax returns 

Other 
~---------------~ 
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17. Method used to verify responses, if any, m paragraph 3 of this Income 
Certification: 

__ Copies of Tax Returns 

__ Evidence of participation in an enumerated program 

18. BORROWER'S STATEMENT: Based on the representations herein and upon 
the proofs and documentation submitted pursuant to paragraph 8 hereof, the family or . 
individual(s) named in paragraph 2 of this Income Certification is/are eligible under the· 
provisions -of· th-e ···Regulatory-:A.gteeme:nta.nd· De-claration· of-RestrictiVe ·covenants tcr live . m·a.·· 
unit in the Project 

Drue __________________________ _ Signature of Authorized Borrower 
Representative: •, ,. 

By __________________________ _ 

Name -------------------------
Title---------------

EXECUTION OF ITEMS 19 AND 20 

IS IS NOT NECESSARY. --
Initials: ------
19. If this Income Certification was executed by me/us more than five days pri.or to 

my/our occupancy of the unit, Ilwe hereby update and recertify the accuracy of the information 
herein provided as of , 20 __ and state: 

____ (a) No additional information is required to be provided to make this 
Income Certification true and correct on the date of this certification. 

____ (b) The following information is provided to update the information 
previously provided in the Income Certification: 

[Remainder of page intentionally left blank] 
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(a) Date: 

(b) Date: 

(c) Date: 

(d) Date: 

(e) Date: 

(f) Date: 

20. BORROWER'S STATEMENT: The family or individual(s) named in 
paragraph 2 of this Income Certification have, pursuaht to paragraphJ9 hereof, updated and 
recertified the information heretofore provided as specifically set forth in paragraph 19 hereof. 

Date --------------------------- Signature of Authorized Borrower 
Representative 

By ____________________________ __ 
Name _________________________ __ 

Title--------------------------

[Remainder of page intentionally left blank] 
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. . ~ 

INCOME VERIFICATION 
(for employed persons) 

The undersigned employee has applied for a rental unit located in a project financed by 
the issuance of a bond by the City of Los Angeles for persons of low or moderate income. 
Every income statement of a prospective tenant must be stringently verified. Please indicate 
below the employee's current annual income from wages, overtime, bonuses, commissions or 
any other form of compensation received on a regular basis. 

Annual Wages __ _ 

Overtime 

Bonuses 

Commissions ---
Total Current Income ---

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Date 

By _________________________ ~-

Name 
---------------~----------

Title----,---------------
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I hereby grant you permission to disclose my income to • 
in order that they may determine my income eligibility for rental of an apartment located in their 

. project which has been financed under the by an issuance of a bond by the City of Los Angeles. 

Dme ______________________ _ 

Signature--------------

Please send form to: ______ __ 

[Income verification signature page] 
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INCOME VERIFICATION 
(for self-employed persons) 

I hereby attach copies of my individual federal and state (if applicable) income tax 
returns for the immediately preceding calendar year and certify that the information shown in 
such income tax returns is true and complete to the best of my knowledge. 
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EXHIBITD 

FORM OF ANNUAL TENANT INCOME RECERTIFICATION 

CITY OF LOS ANGELES 
ANNUAL TENANT INCOME RECERTIFICATION 

Pr~ectnrune __________________________________ __ 

Apartment Date of Original Certification. ___ _ 

Resident name ___________________________ _ 

TO THE RESIDENT: 
This form is a continuation of the City of Los Angeles (the "City") Affordable Housing Program (the "Program") 
which was previously discussed with you. In order to keep you on the qualijjling list, you will need to update the 
following information each year when you renew your lease. The Borrower is required by the Internal Revenue 
Code of 198q and the City to maintain this information in order to maintain the ,Program. · · 

Household Composition: 
1) Please list ;ill of those individuals residing in your apartment. . 
2) Please list the anticipated annual income of all occupants of your household who are 18 years of age or 
older (ifhousemaker, or unemployed, etc.--please list as such). · 
3) If college or technical school student, please list if full-time or part-time student. 

1) 
2) 
3) 
4) 
5) 
6) 
7) 

NAME 

' 

SS# AGE 

*SEE INCOME DEFINITION ATTACHED TO THIS FORM. 

ANTICIPATED 
ANNUAL 
INCOME* 

• 

OCCUPATION/STUDENT 

DO YOU OWN OR HAVE YOU ACQUIRED OR HAVE YOU DISPOSED OF ANY ASSETS OVER $5,000.00 
IN THE PAST YEAR? ___ _ 

If so, please describe and list amount and annual income expected to be derived from such assets. ___ _ 

If all persons residing in your apartment are full-time students, please indicate for each such person whether they 
are: (1) a single parent living with. his/her children; (2) a student receiving assistance under Title IV of the Social 
Security Act (Temporary Assistance for Needy Families); (3) a student enrolled in a job-training progrrun receiving 
assistance under the Job Training Partnership Act or under other similar federal, state or local laws; (4) a student 
who was previously under the care and placement responsibility of a foster care program (under part B or E of 
Title IV of the Social Security Act); or (5) a student who is married and files ajoinfreturn. Single parents described 
in (1) above may not be dependents of another individual and their children may not be dependents of another 
individual other than their parents. 
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Please have all occupants over the age of 18 sign this certification. 

J/we acknowledge that J/we have been advised that the making of any misrepresentation or misstatement in this 
declaration will constitute a material breach of my/our agreement with the Borrower to lease the unit and will entitle 
the Borrower to prevent or terminate my/our occupancy of the unit by institution of an action for ejection or other 
appropriate proceedings. · 

J/we declare under penalty of perjury that the foregoing is true and correct. 

SIGNATURES: DATE: 

1) 

2)- -------------

3) 

4) 

MANAGER'S SIGNATURE: 

DEFINITION OF INCOME 

The full amount, before any payroll deductions, of wages, salaries, overtime, 
commissions, fees, tips, and bonuses; net income from the · operatiort of a 
business or profession or from the rental of real or personal property (without 
deducting expenditures for. business expansion or amortization of capital 
indebtedness or any allowance for depreciation of capital assets); interest and 
dividends (including income from assets excluded below); the full amount of 
periodic payments from social security, annuities, insurance policies, retirement 
:fu'nds, pensions, disability or death benefits and other similar types of periodic 
payments including any lump· sum payment for the delayed start of a periodic 
payment; payments in lieu of earnings, such as unemployment and disability 
compensation, workers' compensation and severance pay; all public assistance 
income; periodic and determinable allowances such as alimony and child 
support payments, and regular contributions or gifts received from persons not 
residing in the dwelling; all regular and special pay and allowances of members 
of the Armed Forces (whether or not living in the dwelling) who are the head of 
the family or spouse; and any earned income tax credit to the extent that it 
exceeds income tax liability; 

but excluding: 

income from employment of children (including foster children) under the. age 
of 18 years; payments received for the care of foster children or foster adults 
(usually individuals with disabilities, unrelated to the tenant family, who are 
unable to live alone); lump sum additions to family assets, such as inheritances, 
insurance payments (including payments under health and accident insurance 
and workers' compensation), capital gains and settlement for personal or 
property losses; amounts which are specifically for reimbursement of medical 
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expenses; amounts of educational scholarships paid directly to the student or the 
educational institution, and amounts paid to a veteran for use in meeting the 
costs of tuition; fees, books and equipment, but in either case only to the extent 
used for such purposes; special pay to a serviceman head of a family who is 
away from home and exposed to hostile fire; amounts received under training 
programs funded by HUD; amounts received under Plan to Attain 
Self-Sufficiency; amounts for out-of-pocket expenditures incurred in connection 
with other public assistance programs; resi<;lent service stipend (not in excess of 
$200 per month); amounts from state or local employment training programs; 
temporary, nonrecurring or sporadic income (including gifts); reparation 
payments paid by a foreign government to persons who were persecuted durmg 
the Nazi era; earnings in excess of $480 for each full-time student 18 years old 

. or older (excluding head of family and spouse); adoption assistance payments in 
excess of $480 per adopted child; deferred periodic payments. of supplemental 
social security income and benefits received in a lump sum; refunds or .rebates · 
of property taxes paid on the unit; payments from state agency to allow 
developmentally disabled family member to stay home; relocation payments 
under Title II of the Uniform Relocation Assistance and Real Property 
Acquisition Policies Act of 1970; foster child care payments; the value of 
coupon allotments for the purchase of food pursuant to the Food Stamp Act of 
1964 which is in excess of the amount actually. charges for the allotments; and 
payments to volunteers under the Domestic V ollinteer Service Act of 1973. 
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EXHIBITE 

FORM OF CERTIFICATE OF CDLAC PROGRAM COMPLIANCE 

Project Name: Broadway Villas Senior Housing 

Name of Bond Issuer: City of Los Angeles 

CDLAC Application No.: 11-017 

Pursuant to Section 13 of Resolution No. 11~ 147 (the "Resolution"), adopted by the California 
Debt Limit Allocation Committee (the "Committee") on December 14, 2011, I, 
--------' an Officer of the Project Sponsor, hereby certify under penalty of 
perjury that, as of the date of this Certification, the above-mentioned Project is in compliance 
with all of the terms and conditions set forth in the Resolution. 

I further certify that I have read and understand the Resolution, which specifies that once the 
Bond is issued, the terins and conditions set forth in the Resolution shall be enforceable by the 
Committee through an action for speCific performance or any other available remedy. · 

Please check or write NIA to the items listed below: 
) 

The project is currently in the Construction or Rehabilitation phase. 

The project received points for exceeding Title 24 by 10% or reducing energy us·e by 
25% (Acquisition and Rehabilitation Projects). I have attached an Energy Performance 
Certificate approved by the Energy Commission with my first Annual Certification of 
Compliance. 

Signature of Officer Date 

Printed Name of Officer 

Title of Officer 
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EXHIBITF 

[RESERVED]. 
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CDLAC RESOLUTION 



<·. 

EXIDBITH 

FORM OF SLAVERY DISCLOSURE ORDINANCE CERTIFICATE 

4818-4535-5534.3 



EXHIBIT N 
LOAN AGREEMENT 

(CHINATOWN METRO APARTMENTS) 

A~FORDABILITY RESTRICTIONS AND MAXIMUM RENTS 

A. AFFORDABILITY RESTRICTIONS. The affordability of the Project 
shall be maintained as follows: 

A. Seven {7) two bedroom, and pine (9) one bedroom units in 
the Project shall at all times be occupied or held vacant 
and available for rental by 60% Income Households 
(households who do not exceed sixty percent (60%) median 
income for the Los Angeles Metropolitan ~rea as 
determined by HUD vJith adjustments for smaller and larger 
households) . Income determination shall be made at the 
time of initial occupancy of a unit by a tenant. 

B. Forty {40) one bedroom, and thirty five (35) studio units 
in the Project shall at all times be occupied or held 
vacant and available for rental by 50% Income'Households 
(households who do not exceed fifty.percent (50%) median 
income for the Los Angeles Metropolitan area as 

·determined by HUD with adjustments for smaller and larger 
households) . Income determination shall be made at the 
time of initial occupancy of a unit by a tenant. 

c, Ten (10) one bedroom, and twenty one (21) studio units in 
the Project shall at all times be occupied or held vacant 
and available for rental by 35% Income Households 
(households· who do not exceed thirty five percent (35%) 
median income for the Los Angeles Metropolitan area as 
determined by HUD with adjustments for smaller and larger 
households} . Income determination shall be made at the 
time of initial occupancy of a unit by a tenant. 

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

B. MAXIMUM RENTAL CHARGES. The total charges for rent, utilities, 
and related services to each 60% Income Household shall not exceed 
thirty percent (30%} of sixty percent (60%) of Area Median Income. 

· The total charges for rent, utilities, and related services to each 
50% Income Household shall not exceed thirty percent {30%) of fifty 
percent (50%) of Area Median Income. The total charges for rent, 
utilities, and related services to each 35% Income Household shall 
not exceed thirty percent (30%) of thirty five percent (35%) of 

[CHINATOWN METRO APARTMENTS 
Exhibits 06.17.11] 
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Area Median Income. Initial rents for each Unit shall be as set 
forth in the Regulatory Agreement. Maximum rent increases shall be 
calculated by Lender based on the change in permissible rents 
published by HUD. Borrower shall annually certify each tenant 

·household's gross income and make any rent adjustment pursuant to 
the terms of the Regulatory Agreement, 

(CHINATOWN METRO APARTMENTS 
Exhibits 06.17.11] 
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LOAN AGREEMENT 

This Loan Agreement ("Agreement") is executed as of , 2013, 
among the CITY OF LOS ANGELES, a municipal corporation and charter city of the State of 
California ("Issuer"), AMCAL BROADWAY FUND, L.P., a California limited partnership 
("Borrower"), and U.S. BANK NATIONAL ASSOCIATION, a. national banking association 
("Bondowner Representative"). 

RECITALS 

A. Borrower owns (or will, concurrently with the first disbursement under 
.... this_Agr~ement, __ a_c;:Lqujr_e)_f!_leJts.eho_ld _ _int.eresUn.c_ertain_r:eaLproperty:.and.a.fee __ interest.inthe ___ _ 

improvements located thereon (coilectively, the "Property") located in the County of 
Los Angeles, State of California and more particularly described on Exhibit "A" attached to this 
Agreement. 

B. Borrower intends to construct a 49-unit senior affordable housing 
apartment project on the Property. 

C. Borrower has applied to Issuer for a loan (the "Loan") in the maximum 
principal amount o~------------- and No/100th 
Dollars ($ ____ --J 

D. Issuer, in order to raise sufficient funds to make the Loari to Borrower, has 
determined to issue its Multifamily Housing Revenue Bond (Broadway Villas ApartmeTI:ts 
Project) Series 2013B in the principal amount of$ (the "Bonds"). The Bonds 
are being issued by Issuer under, and pursuant to, that certain Indenture of Trust ("Indenture") 
dated as of · , 2013, among Issuer, Bohdowner Representative and Weils 
Fargo Bank National Association, a national banking association, as trustee ("Trustee"). Upon 
issuance of the Bonds, and in accordance with the Indenture, all right, title and interest of Issuer 
tiiider and ill connection with the.Loan; thfs Agreement arid the other "Loan Doc"iiiriefits".{iis . . -. 
defined below), will be assigned by Issuer to Trustee, other than certain ''Unassigned Rights" of 
Issuer as defmed in the Indenture. 

E. Subject to the issuance of the Bonds and subject to the terms and 
conditions of this Agreement, Issuer is willing to make the Loan to Borrower. 

1. Definitions and Interpretation 

1.1 Defined Terms. All capitalized terms used in this Agreement and not 
otherwise defined in this Agreement are defined in Exhibit "B" attached hereto. 

1.2 Exhibits Incorporated. Al.l exhibits to this Agreement, as now existing 
and as the same may from time to time be modified, are incorporated herein by this reference. 

2. The Loan 

- 1 -
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2.1 Amount and Purpose. Subject to the terms of this Agreement, Issuer 
agrees to make, and Borrower agrees to take, a loan in the principal amount of up to 
---------------·and NollOOth Dollars($ (the 
"Loan"), evidenced by the Notes, the proceeds ofwhich shall be used to finance the 
construction and/or rehabilitation of the Project (all as more particularly described in the Plans) 
and for the other purposes set fo~h in the Approved Budget. The Issuer shall be obligated to 
fund the Loan solely from proceeds of the Bonds provided by the purchaser thereof: 

2.2 Bondowner Representative's. Loan Fees. On the Issuance Date, Borrower 
shall pay to Bondowner Representative, for Bondowner Representative's sole account, the 
Construction Loan Fee (as defmed in Note A) in accordance with Note A. [On or before the 
Conversion Date, Borrower shall pay to Bondowner Representative, for Bondowner 
Representative's sole account, the Term Loan Fee (as defmed in Note A) and a Conversion Fee· 
in the amount of$ · 

2.3 Payment. Borrower shall repay the Loan, with interest, in accordance· 
with the provisions of the Notes and this Agreement.. All payments anq prep.ayments of 
principal of, and interest on, the Notes and all Fees, expenses and other Obligations under the 
Loan Documents payable to Lender shall be made, without deduction, set off, or counterclaim, 

· in immediately available ·funds not later than 2:00p.m., local time in Los Angeles, California 
on the dates due, to Lender at the office specified by it from time to time, for the benefit of 
Lender, except as otherwise specifically provided in this Agreement. Funds received on any 
day after 2:00·p.m., local time in Los Angeles, California shall be deemed· to have been received 
on the next Banking Day. Whenever any payment to be made hereunder, under the Notes or 
under any other Loan Document shall be stated to be due on a day which is not l;l Banking Day, 
the payment shall be made on the next succeeding Banking Day and the extension oftime shall 

· be included in the computation of any interest and fees. Borrower authorizes Lender, in 
Lender's sole discretion (but without any obligation to do so), to charge any of Borrower's 
accounts mamtained at Lender, including the Borrower's Funds Account, for the amount of any 

··-payment or prepayment on the Notes or other amounts owing pursuant to any of the other Loan 
Documents. Borrower hereby authorizes.Lender, at the sole discretion of Lender (but without 
any obligation to do so), to make an Advance in order to pay, on behalf of Borrower, any 
amount due under the Notes or pursuant ·to any of the other Loan Documents without further 
action on the part of Borrower and regardless of whether Borrower is able to comply with the 
terms, conditions and covenants of this Agreement at the time of such Advance. 

(i) So long as . no Event of Default has occurred and is continuing, all 
payments received by Lender (including the proceeds of Advances for such payments) 
for application to.the Obligations shall be applied first to pay any past due amounts in the 
order below, and only a(ter all past due amounts have been paid in full, the payments then 
shall be applied in the order below for current amounts due: 

First, to. make the payment required under Section 3.7 of the Deed of Trust, if any, 
to fund impounds for interest, Impositions (as defined in the Deed of Trust) or insurance 
premiums, if not already funded from other sources. 
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Second, to any unpaid interest on the Notes then due under the Loan Documents ( 
but excluding any late payment charges owed to the Lender); 

Third, to the unpaid principal balance then due on the Notes under the Loan 
Documents; 

Fourth, to any costs and expenses due under the Loan Documents, and any Fees 
due to Lender or Bondowner Representative including any LID OR Breakage Costs; 

Fifth, to make any required payment currently required to fund the Reserves, if 
not funded from other sources; 

Sixth, to the unpaid principal balance of the Notes; and 

Seventh, to any other Obligations then due. 

(ii) After an Event of Default has occurred and is continuing, all amounts 
received by Lender shall be applied in the order determined by Lender' in its sole 
discretioiJ.. · 

All amounts received by Lender (whether as the result of payment tninsmitted by 
Borrower or otherwise) on account of payment of interest on or principal of the Notes, or 
other payments due under this Agreement or any other Loan Documents, as the case may 
be, shall be applied by Lender pursuant to this Section 2.3. Lender shall not be obligated 
hereunder or under any of the other Loan Documents to re-adv.ance to Borrower any 
sums paid.by Borrower, whether paid voluntarily or involuntarily. 

2.4 BondownerRepresentative Role. Pursuant to the Indenture, U.S. Bank 
National Association, a national banking association, has been designated the initial 
''Bondowner Representative:" Bondowner Representative shall have the sole right to exercise, 

· · grant; make· and/ or issue all of the rights, powers, elections, determinations, approvals, consents · 
and remedies of"Lender", "Beneficiary" and "Secured Party" under the Loan Documents. All 
deliveries or payments required to be made under this Agreement or under the other Loan 
Docl.!ments by Borrower to "Lender", ''Beneficiary'' or "Secured Party" shall be made to 

· Bondowner Representative, unless the terms of this Agreement expressly and specifically 
provide otherwise. 

2.5 Standby Letter of Credit. In order to facilitate the issuance of the Bonds 
and concurrently with the issuance of the Bonds, at the request of Borrower, as account party, 
Bondowner Representative, as letter of credit issuer, hereby agrees to issue to the City of Los 
Angeles Housing Department ("LC Beneficiary''), a standby letter of credit ("SB Letter of 
Credit"), in the stated amount of $ and otherwise in the form attached hereto as 
Exhibit H. Concurrently with, and as a condition to, the issuance of the SB Letter of Credit, 
Borrower shall pay to Bondowner Representative a letter of credit issuance fee ("LC Fee") in 
the amount of$ . The LC Fee shall be fully earned upon issuance and shall be 
non-refundable. Borrower shall, on the date of each drawing under the SB letter of Credit, pay 
to Bondowner Representative, in immediately available funds, an amount equal to the full 
amount of such drawing. If Borrower fails to timely make such payment to Bondowner 
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Representative, an ''Event of Default" shall automatically be deemed to have occurred under 
this Agreement and the other Loan Documents. Borrower shall also pay to Bondowner 
Representative a $500.00 drawing fee for each drawing under the SB Letter of Credit (which · 
drawing fee shall also be due and payable on the date of each drawing under the SB Letter of 
Credit). Any amount which is payable by Borrower to Bondowner Representative under this 
Section which is not timely paid when due shall bear interest, from such due· date until such 
amount is paid in full, at a floating rate equal to the "Default Rate" (as defmed in Note A). All 
such interest is due and payable upon demand. All payments received under this Agreement 
and/or the other Loan Documents, whether by voluntary payment by Borrower, any ·Guar;mtor 
or any other person, by foreclosure or otherwise, shall be applied first to pay to Bondowner 
Representative all amounts owing under this Secti.on before any payment is otherwise applied to 
other amounts owin~ under the Loan Documents. 

3. Disbursement Procedures. 

3.1 Requisitions. Pursuant to the fudenture, ///[$ Ill of the 
proceeds of the Loan are to be disbursed on the Issuance Date to pay "Qualified Project Costs" 
(as defined in the fudenture) (the "fuitial Disbursement"). The balance of the proceeds of the 
Loan shall be disbursed from time to time to or for the account of Borrower only in accordance 
with, and upon the satisfaction ofthe conditions precedent ,contained in, ///[Sections 2.06 and 
5.02]/// of the fudenture, including, with respect to each Disbursement, the delivery of a 
Requisition (as defmed below) signed by Borrower and approved in writing by Bondowner 
Representative and, to extent required under the terms ofth~ fudenture, the Issuer. Bondowner 
Representative's approval of any Requisition for a Disbursement shall be given in accordance 
with this Agreement and shall be subject to the prior satisfaction of all of the conditions 
precedent to such Disbursement contained in this Agreement, including, but not limited to1 

Sections 4.1, 4.2 and 4.3. The Loan proceeds (and all funds now or hereafter on deposit in the 
Borrower's Funds Account) shall be disbursed on a line-item by line-item basis in accordance 
with the Approved Budget and subject to the conditions in Articles 3 and 4. fu no event shall 
Bondowner Representative have any obligation to conserttto any disbursement on-account of . 
any item if the amount to be disbursed on account of that item, when taken in the aggregate with 
all amounts previously disbursed on account of that item, exceeds the amount allocated to such 
item in the Approved Budget. Except as otherwise expressly provided below, no amendments, 
modifications or re-allocations may be made to the Approved Budget without the prior written 
consent ofBondowner Representative. Disbursements shall be made only upon Borrower's 
written request in the form attached hereto as Exhibit ''E" (a "Requisition") showing all costs 
which Borrower intends to fund with such Disbursement, itemized in such detail as Bondowner 
Representative may require, accompanied in each case by (a) an Application and Certificate for 
Payment (AlA Documents G702 and G703), or other document acceptable to Bondowner 
Representative, containing certifications by Contractor and Architect that construction to the 
date of the Requisition is in accordance with the Plans and all recommendations contained in 
any approved soils report, (b) invoices and lien releases satisfactory to Bondowner 
Representative, including in any event partial lien releases executed by each contractor and 
subcontractor who has received any payment for work performed, and (c) all other documents 
and information reasonably required by Bondowner Representative. Requisitions shall be 
submitted in duplicate no less than seven (7) Banking Days prior to the date of the requested 
Disbursement, and shall not be submitted more often than monthly. fu requesting any 
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Disbursement, Borrower shall comply with all applicable requirements of the Indenture. 
Notwithstanding the foregoing, Bondowner Representative may, in its absolute discretion, make 
and/or direct Trustee to make Disbursements from time to time, in the absence of a Requisition, 
to pay Issuer, Trustee and/or Bondowner Representative fees and interest on the Loan from 
funds allocated for that purpose in the Approved Budget, to make payments reasonably deemed 
advisable by Bondowner Representative to protect the Property or Issuer's, Trustee's or 
Bondowner Representative's interests under any Loan Document, and to fulfill any 
reimbursement obligation of Borrower under Section 13.3 that Borrower has not tini.ely fulfilled 
(and such amounts shall constitute "Disbursed Amounts" under the Indenture). 

3.2 Manner of Disbursement: Order of Disbursement. Disbursements of 
· · :toan·proceeds-'shall be-made-directly byBondowner· Representative·tqTrustee~ ·as· a J:>ayrrtent by· 

Bondowner Representative on account of the purchase price of the Bonds, in which event (i) 
Trustee shall promptly deliver such funds to or for the account of Borrower, (ii) such amount 
shall be deemed a ''Disbursed Amount;' under the Indenture, and (iii) the principal amount of 
the Bonds shall be increased by a like amount. Any Disbursement may be made by check 
payable to Borrower, or by check payable jointly to Borrower and any contractor, subcontractor 
or other claimant, or directly to any such claimant, or by any other means reasonably seiected · 
by Bondowner Representative. All Disbursements made hereunder shall be credited as 
Disbursements made under Note A until$ ofthe proceeds ofthe Loan have 
been disbursed hereunder, next as Disbursements made under Note B unti~ $ of 
the proceeds of the Loan have been disbursed hereunder, and next as Disbursements made 
under Note C until the balance of the Loan proceeds have been disbursed. In no event shall 
Issuer, Trustee or Bondowner Representative have any obligation to cbnsent to Disbursements 
of more than $ · , in the aggregate, under this Agreement. Notwithstanding 
anything to the contrary contained herein, if, on , 20_, Lender has 
disbursed less than$ of Loan proceeds, Lender shall have the right, but not the 
obligation, to disburse to Borrower an amount sufficient to increase the total Loan proceeds 
then disbursed to Borrower under this Agreement to $ , by depositing such 

·---·additional amount into the Borrower's Funds Account. AU such additional amounts shall be 
deemed fully advanc.ed by Lender to Borrower under Note A and Note B, and shall bear interest 
and be due and payable in accordance with Note A, Note Band this Agreement. All such 
amounts shall be held by Lender in the Borrower's Funds Account and, subject to the 
satisfaction of all of the conditions preceqent to disbursements of Loan proceeds, made 
available for release to Borrower for payment of Project costs shown on the Approved Budget. 

3.3 Cost Overruns. In the event that, at any time and for any reason, (a) the 
actual cost reasonably estimated by Bondowner Representative or Borrower to be required to 
complete all matters included in any line item in the Approved Budget exceeds the amount 
allocated to that line item in the Approved Budget, or (b) Project Costs for any matters not 
covered by a specific line item in the Approved Budget have been or will be incurred, or (c) the 
undisbursed portion of the Loan (together with the undisbursed portion of the Borrower's F:unds 
Account and the undisbursed portion of Investor Limited Partner's Equity Commitment (so long 
as no breach of any material covenant, or failure to timely satisfy any condition, has occurred 
under the Partnership Agreement)) is or may be insufficient to pay all Project Costs that may be 
payable under the Loan Documents, the Bond Documents and otherwise in connection with the 
Project or the Loan (including, without limitation, a reserve for interest), Borrower shall, within 
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five (5) days after Bondowner Representative gives Borrower written notice of such 
determination by Bondowner Representative, do one or more of the following: 

(i) provide satisfactory evidence to Bondowner Representative 
that Borrower has previously paid such excess or additional Project Costs or otherwise 
provided for such insufficiency (collectively, the "Excess Costs") with funds from a 
source other than the Loan; 

. (ii) reallocate sufficient funds to pay the Excess Costs from 
funds allocated to "Contingency" in the Approved Budget; provided, however, that 
B<mdowner Representative's consent to any such reallocation· shall be required under 
Section 3.7, below, unless the reallocated funds were originally transferred to 
"Contingency'' from cost savings pursuant to this Agreement; or 

(iii)- deposit an amount equal to the Excess Costs in an interest
bearing deposit account (the "Borrower's .funds Account") with Bondowner 
Representative from which withdrawals may be made only with the consent of 
Bondowner Representative. · 

Bondowner Representative shall have no obligation to consent to further Disbursements until 
Borrower has· paid or otherwise provided for the Exce~s Costs as required above. Amounts · 
deposited by Borrower in the Borrower's Funds Accob.nt for any line item shall be disbursed 
prior to the disbursement of any remaining Loan proceeds for such line item. As additional 
security for all of Borrower's obligati0ns under the Loan Documents, Borrower hereby pledges 
to Issuer, and grants to Issuer a security interest in, the Borrower's Funds Account, all amounts 
now or hereafter on deposit in the Borrower's Funds Account, all interest and other earnings on 
the Borrower's Funds Accou;nt, if any, all additions, increases, modifications, renewals, . 
rollovers, substitutions and replacements to and/or :for the foregoing collateral, and all proceeds 
and products of the foregoing collateral, whether voluntary or involuntary. 

. . 
3.4 Cost Savings. Upon completion of and disbursement for all matters 

covered by any line item in the Approved Budget, any remaining undisbursed amounts allocated 
to that line item shall be reallocated to the "Contingency" line item in the Approved Budget and 
thereafter be available for disbursement in accordance with the terms of this Agreement. Except 
as expressly provided above, no amendments to, or reallocations within, the Approved Budget 
may be made without Lender's prior written consent, which consent may be made in Lender's 
sole and absolute discretion. 

3.5 Retainage. As to each item in the Approved Budget, Disbursements shall 
be made for such item in the amount of 90% of the costs for such item properly incurred and 
substantiated by Borrower during the course of the Project, with a retainage of 10% of the total 
cost of work then completed. All amounts so retained shall be disbursed upon satisfaction of all 
conditions to the final Disbursement set forth in Section 4:3. 

3.6 Borrower's Funds Accounts. Borrower shall deposit into the Borrower's 
Funds Account (a) aU amounts required to be depo~ited into the Borrower's Funds Account 
pursuant to Section 3 .3, above,_ and (b) all of the Equity Contribution Deposits set forth on 
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Exhibit "G" (except for any Equity Contribution Deposits which are required to be made under 
Exhibit "G" following the Conversion Date). All amounts deposited in the Borrower's Funds. · 
Account shall be disbursed solely to pay Project Costs on the same terms, and subject to the 
same conditions, that Loan proceeds are to be· disbursed under this Agreement. fu addition, all 
amounts from time to time deposited into the Borrower's Funds Account shall be fully 
disbursed before any further Disbursement of Loan proceeds. All funds in the Borrower's 
Funds Account are subject to the pledge described in Section 3.3, above. 

3.7 Offsite Materials. fu the event that any Requisition includes the cost of 
materials stored at a location other than the Property ("Offsite Materials"), such Requisition 
shall include each of the following: ' 

(a) evidence that the Offsite Materials have been segregated 
from other materials in the facility and have been appropriately marked to indicate Borrower's 
ownership thereof and Lender's security inter~st therein;' and 

I 

(b) evidence that the Offsite Materials are insured as required 
hereunder. 

3:8 Disbursements for Developer's Overhead/Fees/Profits. _____ _ 
Thousand and No/lOOth Dollars($ of the amount allocated to "d~veloper's 
fees" in the Approved Budget shall be available for disbursement upon the satisfaction of the 
conditions set forth in Sections 4.1 and 4.2, below. An additional$ of the 
amount allocated to "developer's fee" in the Approved ~udget shall be available for 1 

disbursement solely from capital contribution deposits, Subordinate Loan proceeds and net cash 
flow (after debt service) received by Borrower following the Conversion Date. [CORRECT 
WHEN FINAL SCH;EDULE IS AVAILABLE.] Any request for disbursement ~or developer 
fees shall be based on Borrower's Disbursement Request, which must contain such supporting 
documentation, as Bondowner Representative shall reasonably require. Each disbursement is 
subject to the condition .prec~dent that the_ fuvestor Limited Partner tiln.ely deposits al113quity 
Deposits in the Borrower's Funds Account. After the Conversion Date, Borrower shall be 
permitted to receive developer fees from the net income generated by the Project in accordance 
with the Partnership Agreement provided that Borrower is in compliance with Section 8.18, 
below, and that Borrower is otherwise permitted to make distributions under this Agreement 
and the other Loan Documents. 

3.9 futerest Reserve. Subject to the terms and conditions of this Agreement, 
amounts allocated to the line item set forth as "interest reserve" on the Approved Budget 
("futerest Reserve") shall be available for disbursement solely to pay interest on the Loan. 
Notwithstanding anything to the contrary contained elsewhere herein or in any other Loan 
Documents, (i) in no event shall Lender be required to make any disbursements from amounts 
allocated to the "interest reserve" line to Borrower, on account of interest during any calendar 
month, in an amount in excess of the amount by which the accrued interest for such month 
exceeds the net operating income (before debt service) generated by the Property during the 
immediately preceding calendarmonth and (ii) Lender may, in its sole discretion, elect to use 
amounts allocated to the "interest reserve" line item, without a written request from Borrower to 
pay interest on the Notes. 
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3.10 Contingency Holdback Reserve. Notwithstanding anything to the 
contrary set forth herein,$ of the funds allocated to "Contingency" in the 
Approved Budget ("Contingency Holdback Reserve") shall be disbursed or reallocated only if 
and to the extent Bondowner Representative approves such disbursement or reallo'cation, which 
approval shall be in Bondowner Representative's sole and absolute discretion. Borrower hereby 
acknowledges that Bondowner Representative has no obligation to consent to any disbursement 
or reallocation of the Contingency Holdback Reserve. 

3.11 Waiver of Disbursement Conditions. Unless Bondowner Representative 
otherwise agrees in writing, the consent by Bondowner Representative to any Disbursement 
with the knowledge that ariy condition to such Disbursement is not fulfilled shall constitute a 
waiver of such condition only with respect to the particular Disbursement made, and such 
condition shall be a condition to all further Disbursements until fulfilled. , 

4. Conditions to Issuance of Bonds and to Disbursements. 

4.1 Issuance ofBonds. The issuance of the Bonds, Issuer's and Bondowner 
Representative's agreement to enter into this Agreement, the other Loan Documents and the 
Bond Documents, and Issuer's and Bondowner Representative's obligations to make and 
consent to the first Disbursement under this Agreement, are subject to the satisfaction, or waiver 
by Bondowner Representative, of l;l.ll of the following conditions precedent: 

4.1.1 Bondowner Representative shall have received each of the 
.documents listed in Exhibit "F" attached hereto, each in form arid substance satisfactory to 

· Bondowner Representative. · 

4.1.2 The Regulatory Agreement shall have been duly executed, 
acknowledged and delivered by Borrower to Issuer and Bondowner Representative. 

4.1.3 Bondowner Representative shall have received and approved a 
Phase I Site Assessment prepared by a licensed and ·registered enviforimental engineer or ·other 
qualified party satisfactory to Bondowner Representative, stating that no Hazardous Substances 
are present in, on, under or around the Property, and that no condition or circumstance 
warranting further investigation now exists. 

4.1.4 The Memorandum of Ground Lease, the Regulatory Agreement, 
the Deed of Trust, the Deed of Trust Assignment and the LAHD Subordination Agreement shall 
have been recorded, in that order, in the Official Records of the County. 

4.1.5 The Project Financing Statements shall have been filed.with the 
Secretary of State, and Bondowner Representative shall have received a certificate of the' 
Secretary of State showing such Project Financing Statements to be subject to no prior filings 
(other than filings perfecting Permitted Liens). 

4.1.6 Borrower shall, at its sole expense, have delivered to 
Bondowner Representative an ALTA loan policy- 2006, with ALTA endorsement Form 1 
coverage, amended 6/17/06, without further revision or amendment, or evidence of a 
commitment therefor satisfactory to Bondowner Representative, in form and substance and 
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issued by an insurer satisfactory to Bondowner Representative, together with all endorsements 
and binders required by Bondowner Representative, naming Trustee as the insured, in a policy 
amount of not less than$ showing Borrower as the owner of a leasehold 
interest in the Property and a fee interest in the Improvements located on the Property and 

. insuring the Deed of Trust to be a valid first priority lien on the Property, subject only to the 
Permitted. Encumbrances. 

4.1.7 Borrower shall, at its sole expense, have delivered to 
Bondowner Representative, in form and substance reasonably satisfactory to Bondowner 
Representative: · 

··· · ······ -··--------·-···-·-··-·····--·-· ·---·-(a)- --an-Ah 'F.A:survey-which(i}shows-all-''setbacks'2 and other 
restrictions applicable to the Property pursuantto requirements of Governmental Agencies and 
applicable covenants, conditions and other private restrictions, (ii) shows all easements, licenses 
and other rights of way, (iii) shows no encroachments onto the Property or from the Property 
onto adjoining property which are not acceptable to Lender, in Lender's sole discretion, and 
(iv) certifies the legal description of the Property as insured in the Title Policy; and 

(b) a certificate (the "Surveyor's Certificate") pursuant to 
which the person who prepared the ALTA survey certifies to Issuer, Trustee, Bondowner 
Representative and the applicable title i:p.surer that the survey was made on the ground and in 
accordance with the Minimum Standard Detail Requirements for ALTA/ACSM Land Title 
Surveys· as adopted by the American Land Title Association and the American Congress on 
Surveying and Mapping, and is correct and compiete; that access to the Property, and utilities 
shown on the survey, are sufficient and in accordance with applicable requirements; that the 
Property does not fall within a designated flood hazard area; and as to such other matters as 
Bondowner Representative reasonably requires. 

4.1.8 Bondowner Representative shall have received and approved an 
exe_cuted original of each of th~. f.ol~mying oppjion,_s1 _in each _case addr~ssed to Issuer and 
Bondowner Representative and in each case in form and substance approved by Issuer and 
Bondowner Representative: (a) the opinion of counsel to Borrower, Borrower's General Partner 
and the Guarantor, addressed to Issuer and Bondowner Representative, opining as to the due 
formation, qualification and good standing ofBorrower, Borrower's General Partner and 
Guarantor, the due authorization by Borrower, Borrower's General Partner and the Guarantor of 
the execution, delivery and performance ofthe Loan Documents, and the enforceability of the 
Loan Documents, and cqvering such other matters as Bondowner Representative may require; 
and (b) an opinion of"Bon:d Counsel" and/or counsel to Issuer, addressed to Bondowner 

. Representative and Trustee, opining as to the due formation, qualification and good standing of · 
the Issuer; the due execution, delivery and performance by the Issuer of the Indenture, the Deed 
of Trust Assignment and related documents, the enforceability of the Indenture, Deed of Trust 
Assignment and related documents, and the availability of an exemption from federal income 
taxation for all interest accruing on the. Bonds. · 

4.1.9 Bondowner Representative shall have received and approved 
such financial statements, tax returns and other financial information as it may require regarding 
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the financial condition of Borrower, each general partner of Borrower, Guarantor and/or the 
Property. 

4.1.1 0 Bondowner Representative shall have received and approved a 
detailed sources and uses statement showing (i) all costs and expenses of issuance of the Bonds 
and Subordinate Loans, and (ii) all sources for payment of such costs and expenses and (iii) all 
Project Costs. 

4.1.11 Borrower shall have delivered to Bondowner Representative all 
certificates of insurance for all policies required pursuant to this Agreement. 

4.1.12 Bondowner Representative shall have received and approved 
fully executed copies of all Subordinate Loan Documents. 

4.1.13 
the Preliminary Reservation. 

Bondowner Representative shall have received and approved 

4.1.14 Investor.Limited Partner shall have delivered its initial capital 
contribution of$ _______ to Bond Trustee for deposit into the Borrower's Funds 
Account. 

4.1.15 Borrower shall have paid to Bondowner Representative, in 
immediately available funds, (a) all fees payable by Borrower to Bondowner Representative 
pursuant to Section 2.2; and (b) all costs and expenses incurred by Issuer, Truste~ and 
Bondowner Representative in connection with the issuance of the Bonds, the making of the Loan 
and the negotiation, preparation and closing of the Loan Documents and Bond Documents, 
including, but not limited to, all costs and expenses described in Section 13.3. . . 

4.1.16 Bondowner Representative shall have received and approved in 
writing, in Bondowner Representative's sole discretion, or shall have waived in writing the 
requirement of; (a) copies. of all building pemiits and similar permits, licenses, approvals and · · · 
other authorizations of Governmental Agencies required in connection with. the development of 
the Project, referencing the correct name of the Borrower (collectively, the "Project Approvals"), 
(b) copies of all material Project Agreements, and (c) copies of all environmental documents 
prepared, adopted, certified or filed by or with any Governmental Agency in connection with any 
Project Approval, including, without limitation, any initial study, negative declaration, mitigated 
negative declaration, environmental impact report, notice of determination or notice of 
exemption prepared,· adopted, certified or filed by or with any Governmental Agency pursuant to 
the requirements of the California Environmental Quality Act. 

4.1.17 Bondowner Representative shall have received and approved in 
writing a guaranteed maximum price or fixed price construction contract ("Construction 
Contract") for the Project between Borrower and Contractor, within the hard cost allocation 
·established under the Approved Budget and otherwise in form and substance reasonably 
satisfactory to Bondowner Representative. 

4.1.18 Bondowner Representative shall have received and approved in 
writing a full set of the plans and specifications ("Plans") for the construction of the Project and 
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the construction of the community center, certified as complete by the Architect and containing 
evidence of all necessary or appropriate approvals of Governmental Agencies. 

4.1.19 Bondowner Representative shall have received, reviewed and 
approved, in its sole and absolute discretion, that certain Ground Lease by and between 
Borrower, as ground lessee, and Ground Lessor, as ground lessor. 

4.1.20 Bondowner Representative shall also have received, reviewed 
and approved, in its sole and absolute discretion, a written construction cost analysis, based upon 
the final approved Plans, the Approved Budget and the final approved Construction Contract, 
confirming to Bondowner Representative's satisfaction that the Project can be constructed, 
operated-and-leased for a- total cost not in- excess-ofthe fmal- Approved-Budget····- -

4.1.21 (i) Bondowner Representative shall have received, reviewed 
and approved, in its sole and absolute discretion, the written approval of the Department of 
Finance of the State of California as to the previous transfer of the Property from .the 
Redevelopment Agency of the City of Los Angeles ("CRA") to the City of Los Angeles. and (ii) 
any options to purchase or rights of reverter in favor of the CRA set forth in the grant deed 
evidencing such transfer or otherwise shall have been fully subordinated to the liens and charges 
of the Deed of Trust and the Loan Documents pursuant to a subordination agreement in a form 

. and substance approved by Bon downer Representative in its sole and absolute discretion. 

4.1.22 (i) Pursuant to a loan agreement dated as of _______ :,· 
2013, executed by and between the City of Los Angeles, acting thro;ughthe Los Angeles 
Housing Department ("LARD") and_ Borrower ("LARD Loan Agreement"), LAHD shall have 
loaned to Borrower (the "LARD Loan") npt less than Four Million Five Hundred Thousand and · 

. No/1 OOth Dollars ($4,500,000) to fmance a portion of the ~osts to be incurred by Borrower in . 
cohnection with Borrower's acquisition and development of the Property; (ii) Lender shall have 
received and approved a final fully-executed copy of the LARD Loan Documents (including, 
without limitation, the LAHD Loan Agreement, any promissory note ("LARD Note") 
evidencing the LARD Loan, any deed of trust ("LARD Deed of Trust") securing the LARD 
Note; (iii) LARD and Borrower shall have duly executed, acknowledged and delivered to Lender 
a subordination agreement which subordinates the LARD Note, the LARD Deed of Trust, any 
regulatory agreement required to be executed by Borrower in connection with the LARD Loan 
and all other documents evidencing, securing or otherwise required in connection with the 
LARD Loan, in a form acceptable to Bondowner Representative (the "LARD Subordination 
Agreement"), (iv) LARD, Lender and Borrower shall have duly executed an intercreditor 
agreement, in a form acceptable to Bondowner Representative (the "Intercreditor Agreement") 
and (v) not less than one hundred percent (100%) of the LARD Loan proceeds shall have been, 
concurrently with the issuance of the Bonds, disbursed to Borrower to fund project costs set forth 
on the Approved Budget. 

. 4.1.23 · (i) Pursuant to that certain Standard Agreement (the "Infill 
Grant Standard Agreement") dated as of · , 2013, HCD shall have agreed 
to make a loan to Borrower (the "Infill Grant") in the amount of One Million Eight Hundred 
Ninety-Four Thousand Two Hundred Eighty and No/100th Dollars ($1,894,280) to finance a 
portion of the costs to be incurred by Borrower in connection with the acquisition and 
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development of the Property; (ii) Lender shall have received and approved (a) a written loan 
commitment, executed by and between HCD and Borrower (the "Infill Grant Commitment"), (b) 
the Infill Grant Standard Agreement executed by and between HCD and Borrower, (c) any 
Disbursement Agreement required relating to the disbursement of the Infill Grant proceeds (the 
"Infill Grant Disbursement Agreement"), (d) any note ("Infill Grant Note"), deed of trust ("Infill 
Grant Deed of Trust"), guaranty ("Infill Grant Guaranty") or other loan document evidencing, 
securing, guaranteeing or otherwise affective the Property (the ''Infill Grant Regulatory 
Agreement", and togetp.er with the Infill Grant Commitment, t]?.e Infill Grant Standard 
Agreement, the Infill Grant Disbursement Agreement, the Infill Grant Note, the Infill Grant Deed 
of Trust and the Infill Grant Guaranty, the ·"Infili Grant Documents"), and (iii) HCD and 
Borrower shall have delivered to Lender (a) an Estoppel Letter (the "Irifill Grant Estoppel") in 
favor ofLender, in a form acceptable to Lender, relating to the Infill Grant, (ii) the Infill Grant 
Disbursement Agreement, and (iii) a subordination agreement which subordinates the Infill 
Grant Documents to the liens and charges of the Deed of Trust and the other Loan Documents, in 
a form acceptable to Lender (the "Infill Grant Subordination Agreement"). 

4.1.24 Bondowner Representative shall have received written approval 
of Ground Lessor to the Plans approved by Lender. 

4.1.25 Bondowner Representative shall have received, reviewed and 
approved the CC&Rs; 

4.1.26 (i) Bondowner Representative shall have received, reviewed 
and approved an Agreement to Enter Into Housing Assistance Payment Contract ("AHAP") 
between Borrower and ("Contract Administrator"), pursuant to 
which Borrower and Contract Administrator agree to enter into a Section 8 Housing Assistance 
Payment Contract relating to_. _units in the Project for a term of at least twenty (20) years upon 
the completion of the Project and (ii) Borrower shall have executed an Assignment of Agreement 
to Enter Into Housing Assistance Payment Contract dated as of even date herewith pursuant to 
which Borrower makes. a collateral assignment to Lender of its interest under the AHAP 
("Assignment of AHAP") in a form acceptable to Bondowner Representative, which Assignment 
of AHAP must be consented to in writing by Contract Administrator in a form and substance 
approved by Bondowner Representative ("Consent to Assignment of AHAP"). 

4.2 Any Disbursement. Bondowner Representative's obligation to consent to 
any Disbursement (including the first Disbursement and the fmal Disbursement) is subject to 
the satisfaction, or waiver by Bondowner Representative, of the following conditions precedent: 

4.2.,1 All oft~e conditions·precedent set forth in Section .1J. shall 
have been timely satisfied. 

4.2.2 Borrower shall have made payment to Contractor for the 
amounts covered by all prior Requisitions. 

4.2.3 Bondowner Representative shall have determined, based upon 
its own inspections or other evidence satisfactory to it, that the Project is being constructed in.a 
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good and workmanlike mariner by appropriate means in accordance with the Plans and that all 
required inspections and approvals have been obtained as and when necessary or desirable. 

4.2.4 The Title Company shall be prepared to issue a date down 
endorsement to the Title Policy insuring that the lien of the Deed of Trust is a first, prior and 
paramount lien against the Property and the Project securing all previous disbursements and the 
disbursement then being requested, and that nothing has intervened to affect the validity or 
priority of the Deed of Trust. 

4.2.5 Borrower is in compliance with Section 3.3 and in Bondowner 
Representative's judgment Borrower can firush the Project and pay for it without obtaining 

- --- additionaLfunds- (other-than-sources of funds-identified--in-the-Approved-Budget-attached hereto).- -

4.2.6 Bondowner Representative has received, in form and substance 
acceptable to Bondowner Representative: 

(i) A Requisition and all supporting documentation required 
by Bondowner Representative, including work progress certifications by Contractor, and 
approval from the independent third-party inspector named by Bondowner 
Representative, as well as invoices and mechanic's lien claiJJJ, waivers and releases; 

(ii) Prior to the second Disbwsement, the Title Policy; and 

. (iii) With respect to the first Disbursement subsequent t9 the 
completion of foundations and footings, an endorsement to the Title Policy in forin and 
substance acceptable to Bondowner Representative insuring that all foundations and 
footings are within the boundaries of the Property and that no buildings are to be 
constructed within the areas of any easement. · 

4.2.7 The representations and warranties in Article 5 (other than those 
ofthe Issuer) and in the other Loan Documents sl).all be correct as of the date of the 
Disbursement as though made as of that date, and Bondowner Representative shall have received 
a certificate to that effect signed by a Designated Representative. 

4.2.8 No Event of Default shall re;main uncured and no event shall 
have occurred which, with the giving of notice or the passage of time or both, would constitute 
an Event of Default, and Bondowner Representative shall have received a certificate to that 
effect signed by a Designated Representative. 

4.2.9 No stop notice (whether bonded or not) shall have been served 
upon or otherwise delivered to Issuer, Trustee or Bondowner Representative in connection with 
the development of the Project or otherwise in connection with the Loan, unless Borrower shall 
have (a) paid and discharged the same, or (b) effected the release thereof by delivering to 
Bondowner Representative a surety bond complying with the requirements of applicable Laws 
for such release. · 

4.2.10 No claim oflien, notice and claim of mechanic's lien or other 
similar document or instrument shall have been recorded against the Property or any portion 

- 13-

DWT 19027243v5 0017787-000265 



thereof, unless Borrower shall have (a) paid and discharged the same, or (b) effected the release 
thereof by delivering to Bondowner Representative a surety bond complying with the 
requirements of applicable Laws for such release or, (c) subject to the terms and conditions of 
Section 6.9, below, deposited cash or other security with Bondowner Representative in lieu of 
the surety bond described in clause (b), above, in accordance with Section 6.9 below. 

4.2.11 Bondowner Representative shall have reasonably determined, 
based on its own inspections or other reliable information, that the construction of the Project is 
progressing satisfactorily and in conformance with this Agreement, all applicable Laws and other 
requirements. 

4.3 Final Disbursement. Bond owner Representative's obligation to consent 
to the disbursement of that portion of the Loan funds retained pursuant to Section 3.5 is subject 
to the satisfaction, or waiver by Bondowner Representative, of the following additional 

) 

conditions precedent: 

4.3.1 . The construction ofthe Project shall be complete, as such 
completion is defmed in Section QJ.. 

4.3.2 Any portion of the Project requiring inspection or certification 
by any Governmental Agency shall have been inspected and certified as complete, a fmal 
certificate of occupancy shall have been issued covering the Project and all other necessary 
approvals, licenses, exemptions and other authorizations of Governmental Agencies shall have 

1 been duly obtained. 

4.3.3 Bondowner Representative shall have received, in form and 
substance acceptable to Bondowner Representatiye: 

(i) Evidence that Borrower has accepted the Project as 
complete; 

(ii) Any portion of the Project requiring inspection or 
certification by any Governmental Agency shall have been inspected and certified as 
complete? a fmal certificate of occupancy shall have been issued covering the Project (or 
if a certificc:~;te of occupancy for the improvements now exists, other evidence that the Los 
Angeles Department of Building and Safety has approved all work) and all other 
necessary approvals, licenses, exemptions, and other authorizations of Governmental 
Agencies shall have been duly obtained; 

(iii) A report from an inspector named by Bondowner 
Representative that, based upon personal inspections at adequate intervals (not less 
frequently than monthly) during construction, all work has been completed in a good 
workmanlike manner and substantially in accordance with the Plans (as amended by 

·change orders made in compliance with this Agreement), and in accordance with 
applicable governmental requirements; 

(iv) Evidence that all construction costs shall, upon :making the 
final Disbursement, have been paid in full; 

- 14-

DWT 19027243v5 0017787-000265 



. (v) Evidence that the period for filing mechanic's liens has 
expired without the filing of any lien (or, if any such lien has been filed, evidence that 
such lien has been fully released of record); 

(vi) Evidence of full payment for personal property in which 
Issuer, Trustee and/or Bondowner Representative has a security interest; and · 

(vii) A certificate satisfactory to Bondowner Representative 
from the Architect regarding compliance with Access Laws (as d(£med in the Deed of 
fu~. . 

- ------------- --· 4.-3.4-----Atleast-oneof.the-followinwshallhave occurred~--

(a) Sixty-Five (65) days shall have passed since the recording 
of a valid notice of completion for the construction of the Project and no mechanic's or 
materialman's lien shall be outstanding; or 

(b) Ninety-Five (95) days shall have passed since actual 
completion of the construction of the Project and no mechanic's or materialman's lien shall be 
outstanding; or 

(c) Bondowner Representative shall be satisfied that no 
mechanic's or materialman's lien will impair its interest in the Property; and Bondowner 
Representative hereby agrees that a CLTA Form N;o. 101.2 Endorsement to the Title Policy, in 
form and substance reasonably satisfactory to Bondowner Representative, shall satisfy the· 
requirement of this subparagraph (c). 

4.4 Special Conditions. Bondowner Representative shall have no obligation 
to consent to any Disbursement after, or permit any Disbursement to be made after, 
_______ . ("Special Conditions Date"), unless, on or before such date, Wincopin Circle 

.. LLLP; a __ limited liability limited partnership ("Initial Investor Limited Partner"), · · 
(a) causes to be formed Fund, a ("Investor Limited Partner"), a . 
tax credit investment limited partnership, (b) Initial Investor Limited Partner is the sponsor and. 
with one or more of its wholly owned affiliates, is the managing general partner of Investor 
Limited Partner, (c) not le.ss than $ has been contributed to the capital of 
Investor Limited Partner (and remains invested as capital), (d) the limited partners, all of whoQJ. 
shall be approved by Bon downer Representative, of Investor Limited Partner shall have 
unconditionally agreed to contribute not less than $ of additional capital to 
Investor Limited Partner, and (e) 100% the limited partnership interests of Initial Investor 
Limited Partner in Borrower, and all rights and obligations of Initial Investor Limited Partner 
under the Partnership Agreement, have been assigned to, and assumed by Investor Limited 
Partner pursuant to a fully executed and delivered written assignment and assumption 
agreement in a form acceptable to Bondowner Representative (all of the forgoing conditions are 
sometimes. collectively referred to herein as the "Special Conditions:"). Without limitation on 
the forgoing, if all of the Special Conditions have not been fully satisfied prior to the Special 
Conditions Date, then on the Special Conditions Date an Event of Default shall automatically be 
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deemed to have occurred and all amounts owing under the Loan Documents shall immediately 
become due and payable in full. 

5. Representations and Warranties. As a material inducement to Issuer's and 
Bondowner Representative's entry into this Agreement, Borrower represents and warrants to 
Issuer and Bondowner Representative that: 

5.1 Formation, Qualification and Compliance.· Borrower (a) is a limited 
partnership validly existing and in good standing under the laws of the State of California, 
(b) has all requisite authority to conduct its business and own and lease its properties, and (c) is 
qualified and in good standing in every jurisdiction in which the nature of its business makes 
qualification necessary or where failure to qualify could have a material adverse effect on its 
financial condition or the performance of its obligations under the Loan Documents. Borrower · 
is in compliance in all material respects with all Laws applicable to its business and has 
obtained all approvals, licenses, exemptions and other authorizations from, and has 
accomplished all filings, registrations and qualifications with, any Governmental Agency that 
are necessary for the transaction of its business. Each Guarantor that is not a natural person, if 
any, is validly existing and in good standing in all appropriate jurisdictions, has all requisite 
authority to conduct its business and own and lease its properties, and has complied with all 
applicable requirements of Governmental Agencies. · · 

5.2 Execution and Performance of Loan Documents. 

5.2.1 Borrower and Guarantor have all requisite authoritY to execute, 
and perform their obligations under, the Loan Documents. · 

5.2.2 The execution and delivery by Borrower and Guarantor of, and 
the performance by Borrower and Guarantor of their obligations und.er, each Loan Document 
have been authorized by all necessary action and do not and will not: 

(a) require any consent or approval not heretofore obtained of 
any Person having any interest in Borrower or Guarantor; 

(b) violate any provision of, or require any consent or approval 
not heretofore obtained under~ any partnership agreement, articles of incorporation, by-laws or 
other governing document applicable to Borrower, Guarantor, or any general partner of 
Borrower or Guarantor; 

(c) result in or require the creation of any lien, claim, charge or 
other right of others of any kind (other than under the Loan Documents) on or with respect to any 
property now or hereafter owned or leased by Borrower or Guarantor; 

(d) violate any provision of any Law presently in effect; or 

(e) constitute a breach or default under, or permit the 
acceleration of obligations owed under, any contract, loan agreement, lease or other agreement or 
document to which Borrower or Guarantor is a party or by which Borrower or Guarantor or any 
of their property is bound. 
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5.2.3 Neither Borrower nor Guarantor is in default, in any respect that 
is materially adverse to Issuer's or Bondowner Representative's interests under the Loan 
Documents or that would have any material adverse effect on the financial condition of Borrower 
or Guarantor or the conduct of their business, under any Law, contract, lease or other agreement 
or document described in subparagraph (d) or (e) of the previous Subsection. 

5.2.4 No approval; license, exemption or other authorization from, or 
filing, registration or qualification with, any Governmental Agency is required in connection 
with: 

(a) the execution by Borrower and Guarantor of, and the 
perform~nce -by Borrower-and-Guarantor oftheir obligationsunder,-the Loan-Documents- (other-
than building pennits required in connection with the construction of the Project (if any)), the 
Bond Documents or the Subordinate Loan Documents; and 

(b) the creation of the liens described in the Loan Documents 
and the Bond Documents, and the liens which secure or will secure, the obligations of Borrower 
'under the Subordinate Loans. · 

5.3 Financial and Other Information. All fmancial information furnished to 
I$suer and/or Bondowner Representative with respect to Borrower, General Partner and 
Guarantor in connection with the Loan (a) is complete and correct in all material respects, 
(b) accurately presents the financial condition of Borrower, General Partner and Guarantor and 
(c) has been prepared in accordance with generally accepted accounting principles consistently 
applied or in accordance with such other principles or methods as are reasonably acceptable to 
Bondowner Representative. All other documents and information furnished to Issuer and/or 
J?ondowner Representative with respect to Borrower, Gener~l Partner and Guarantor in 
connection with the Loan are correct in all material respects and complete insofar as 
completeness is necessary to give Issuer and Bondowner Representative an accurate knowledge 
oftheir subject matter. Neither Borrower, General Partner nor Guara11tor has any material 
liability or contingent liability not disclosed to Issuer and Bondowner Representative in writing 
and there is no material lien, claim, charge or other right of others of any kind (including liens 
or.retained security titles of conditional vendors) on any property of any such Person not 
disclosed in such financial statements or otherwise disclosed to Issuer and Bondowner 
Representative in writing. Without limiting the generality of the foregoing, Borrower has 
furnished Issuer and Bondowner Representative with true and complete copies of all Bond 
Documents. 

5.4 No Material Adverse Change. There has been no material adverse 
change in the condition, fmancial or otherwise, of Borrower, any General Partner or Guarantor· 
since the dates of the latest financial statements furnished to Issuer and Bondowner 
Representative. Since those dates, neither Borrower, nor any General Partner nor any Guarantor 
has entered into any material transaction not disclosed in such financial statements or otherwise 
disclosed to Issuer and Bondowner Representative in writing. 

5.5 Tax Liability. Borrower has filed all required federal, state and local tax 
returns and has paid all taxes due (including interest and penalties, but subject to lawful 
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extensions disclosed to Issuer and Bondowner Representative in writing) other than taxes being 
promptly and actively contested in good faith and by appropriate proceedings. Borrower is 
maintaining adequate reserves for tax liabilities (including contested liabilities) in accordance 
with generally accepted accounting principles or in accordance with such other principles or 
methods as are reasonably acceptable to Bondowner Representative. 

5.6 Governmental Requirements. 

5 .6.1 Borrower is in compliance with all Laws relating to the 
Property and all licenses, exemptions, approvals and other authorizations of Governmental 
Agencies required in connection with the Property and the development of the Project, including 
each of the following as applicable: 

(a) zoning, land use and planning requirements, including 
requirements arising from, or relating to the adoption or amendment of, any applicable general 
plan; 

(b) subdivision and parcel map requirements; 

(c) environmental requirements, including requirements of the 
California Environmental Qua~ity Act and the National Environmental Policy Act and the. 
preparation and approval of all required environmental impact statements and reports; 

'-

(d) reguirements in connection with use, occupancy and 
building permits; and 

(e) requirements of public utilities. 

5.6.2 Borrower has obtained, or prior to commencing any 
construction of Improvements on any portion of the Property for which a permit is ·required, will 
obtain; all building permits and similar permits, licenses, approvals and other authorizations of 
Governmental Agencies required in connection with the ownership, development and use of the 
Property and the Project, other than certificates of occupancy customarily not capable of being 
obtained prior to the completion of the Improvements. 

5. 7 Rights of Others. Borrower is in compliance with all covenants, 
conditions, restrictions, easements, rights of way and other rights of third parties relating to the 
Property. 

. 5.8 . Approved Budget. The Approved Budget is based on information 
deemed reliable by Borrower and represents Borrower's best estimate of all costs required to 
complete the Project. · · 

5.9 · Litigation. There are no material actions or proceedings pending or, to 
the best of Borrower's knowledge, threatened against or affecting Borrower, General Partner, 
Guarantor or any property of any oftherri before any Governmental Agency, except as disclosed 
to Issuer and Bon downer Representative in writing prior to the execution of this Agreement. 
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5.10 Hazardous Materials. Except as previously disclosed to Issuer and 
Bondowner Representative in writing, Borrower has no knowledge of the presence on, under or 
about the Property, now or in the past, of any Hazardous Materials, or of the transportation to or 
from the Property of any Hazardous Materials. 

5.11 Project Agreements. Borrower has delivered to Issuer and Bondowner 
Representative true and complete copies of all Project Agreements, together with all 
modifications thereto. Except as otherwise disclosed to Issuer and Bondowner Representative 
in writing, all such agreements are in full force and effect and no party is in default tinder any 
such agreement. 

_ 5.1-2 · NameandPrincipalPlace of Business~- Borrowerpresentlyuses-no·trade-- ··· 
name other than its actual name. Borrower's principal place of business is 3 0141 Agoura Road; 
Suite 100, Agoura Hills, California 91301, Attention: President. . 

5.13 Formation, Qualification and Authority ofPartners. Each General 
Partner ~hat is not a natural person, if any, is validly existi.J;lg and in good standing in all . 
appropriate jurisdictions and has ·all requisite authority to conduct its business, to own and lease· 
its properties, to act as a partner, and to execute and perform its obligations under the Loan 
Documents. · 

5.14 Delivery ofDocuments. Borrower has delivered to Issuer and 
Bondowner Representative true and complete copies of every lease, contract and other 
document that grants rights to, or imposes obligations on, Borrower in connection with the 
Property, and has fully disclosed to Issuer and Bondowner Representative in writing the 
materi'al terms of all oral agreements granting or imposjng any such rights or obligations. 

5.15 Access; Roads. All roads and other accesses necessary for the 
Construction ofthe Improvem~nts and full utilization thereof for their intended purposes have 
either been completed or the necessary rights of way therefor have either been acquired by the 
appropriate Governmental Authority, or have been dedicated to public use and accepted by such 
Governmental Authority and all necessary steps have been taken by Borrower or such 
Governmental Authority to assure the complete construction and installation thereof by a date 
sufficient to ensure the Completion of Constmction of th~ Improvements in accordance with the 
Project Schedule. 

5.16 Indenture. The Indenture has been submitted to Borrower for its 
examination, and Borrower acknowledges, by execution of this Agreement, that it has reviewed 
the h1denture and that it accepts each of its obligations expressed or implied thereunder, 

5.17 Regulatory Agreement. The Project is in compliance with all 
requirements of the Regulatory Agreement, including all applicable requirements of the Law, 
the Act and the Code (as such terms are defined in the Regulatory Agreement). 

5.18 No Reliance on Issuer, Trustee or Bondowner Representative. Borrower 
acknowledges, represents and warrants that it understands the nature and structure of the 
transactions relating to the fmancing of the Project; that it is familiar with the provisions of all 
of the documents and instruments relating to such financing to which it or Issuer, Tmstee or 
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Bondowner Representative is a party or of which it is a beneficiary; that it understands the risks 
inherent in such transactions, including, without limitation, the risk of loss of the Project and its 
interests therein; and that it has not relied on Issuer, Trustee or Bondowner Representative for 
any guidance or expertise in analyzing the financial or other consequences of the transactions 
contemplated by this Agreement or otherwise relied on Issuer, Tmstee or Bondowner 
Representative in any manner. 

5.19 Interest in the Project. Borrower intends to hold the Project for its own 
account and has no current plans to sell and has not entered into any agreement to sell. 

5.20 Location. The Project is currently located wholly within the City of 
Los Angeles, California. 

5.21 Existing Property. No proceeds of the Loan shall be used for the 
acquisition of any tangible property or an interest therein, other than land or an interest in land, 
unless the first use of such property is pursuant to such acquisition. · 

. . 
5.22 No Condemnation. There is not now pending, and Borrower has not 

received notice of, any actual or proposed cond¥nmation or taking for public or private use 
affecting all or any portion of the Project or any interest in it. 

.-
5.23 Borrower's Uniform Commercial Code Location. Borrower is a limited 

partnership organized under the laws of the State qf California, and will not change its form and 
1place of organization without first notifying Bondowner Re,presentative in writing. 

5.24 References to Project. All references in this Agreement to the Project 
shall be deemed to mean each site comprising a portion of the Project individually and all such 
sites collectively. · 

6. Project Covenants 

6.1 Completion of Project and Constmction of Improvements. Borrower 
shall promptly commencewithin thirty (30) days from the issuance of the Bonds and diligently 
proceed with the construction and/or rehabilitation of the Project. In any event, Borrower shall 
complete the construction and rehabilitation of the Improvements on or before 
______ . The construction and rehabilitation of the Improvements shall be considered 
complete for purposes of this Agreement only when (a) the rehabilitation and/or constmction of 
the Improvements has been completed in accordance with the Plans and has been fully paid for, 
(b) all work requiring inspection or certification by any Governmental Agency has been 
completed and all requisite certificates, approvals and other necessary authorizations (including 
any required certificates of occupancy and required notices of completion) have been obtained, 
and (c) streets and offsite utilities located within or pertaining to the Project have been 
completed to the satisfaction of all applicable authorities. The time within which the 
construction of the Improvements must be completed shall be extended for a period equal to the 
period of any delay directly affecting the construction work which is caused by governmental 
orders, decrees or regulations, acts of God, strikes or any other cause beyond Borrower's 
reasonable control, provided Borrower furnishes Bondowner Representative with written notice 
of any such delay within ten (1 0) Banking Days from the occurrence of any such delay. In no 
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event, however, shall the time for completion of such Improvements be extended beyond the 
date occurring ninety (90) days after the completion date set forth above for such 
Improvements. 

6.2 Offsite Improvements. Borrower shall promptly commence and 
diligently complete all offsite improvements of the public streets, walks, sewers, utilities and 
like areas and facilities adjoining the Property, and provide utilities and other facilities, in 
accordance with the requirements of all Governmental Agencies. 

6.3 Conformity with Plans. Borrower shall construct the Improvements in 
conformity with the Plans and in such a manner as not to encroach upon or overhang any 

··· -·easement,· right of· way or land of others. If any aspect ofthe Project is·not in substantial 
conformity with the Plans or encroaches upon easements, rights of way or land of others, 
Bondowner Representative shall have the right to stop the work and order repair or 
reconstruction in accordance with the Plans and to withhold further Disbursements until the 
Project is in. substantial compliari<;;e with the Plans and/or does not so encroach. Upon written 
notice from Bondowner Representative (or Borrower's discovery irrespective of such notice) 
that any aspect of the Proj~ct is not in substantial conformity with the Plans or encroaches upon 
easements, rights of way or land of others, Borrower·shall promptly commence correcting the 
deviation or encroachment and shall prosecute such work diligently to completion, which in no 
event shall be later than 45 days after such notice or discovery. 

6.4 Change Orders. The Plans shall not be modified except pursuant to 
Change Orders. Each Change Order: 

(a) shall be in writing, numbered in sequence, signed by 
Borrower and, with regard to "Material ~hange Orders" (as defmed below), submitted to 
Bon downer Representative prior to the proposed effectiveness thereof and accompanied by 
working drawings and a written narrative of the proposed change; 

(b)-. shall confam an estimate by Borrower of all increases and 
decreases in itemized Project Costs that would be caused by the change, as well as the aggregate 
amount of all changes in estimated Project Costs (both increases and decreases) previously 
made; 

(c) shall contain a certification by Borrower stating the 
aggregate amount, including both increases and decreases, of all changes in Project Costs 
reflected in Change Orders for which Bondowner Representative's written approval has not been 
obtained or has not been r~quired hereunder; 

(d) shall be certified by Borrower to be in compliance with all 
applicable Laws and other requirements; and 

(e) shall be subject to Bondowner Representative's prior 
written approval if the Change Order (i) would decrease the number ofUnits within the Project; 
(ii) would affect any structural component of the Project, or (iii) involves changes, including 
both increases and decreases, in estimated Project Costs of $5,000 or more for each change or 
series of related changes, or if such Change Order, together with Change Orders not approved by 
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Bondowner Representative in writing, involve an aggregate amount, including both increases 
and decreases, of over $15,000 (each change requiring Bondowner Representative's approval 
under this subparagraph (e) being referred to herein as a "Material Change Order"). 

6.5 . Entry and fuspection. At all times prior to completion of the construction 
of the Improvements, upon reasonable notice to Borrower (which notice may be written or oral), 
Issuer, Bondowner Representative apd their respective agents shall have (a) the right.offree 
access to the Property and all sites away from the Property where materials for the Project are 
stored,. (b) the right to inspect all labor performed and materials furnished for the Project and 
(c) during Borrower's normal business hours the right to inspect and copy all documents 
pertaining to the Project. 1 

· 

6.6 Project fuformation. From time to time during the course of the Project, 
within 10 days following Bondowner Representative'swritten demand therefor, Borrower shall 
furnish Bondowner Representative with reports of Project Costs, progress schedules and 
contractors' cost breakdowns for the Project, itemized as to tr~;~.de description and item, showing 
the name of the contractor(s) and/or subcontractor(s), and including such indirect costs as real 
estate taxes, legal and accounting fees, insurance, architects' and engineers' fees, loan fees, 
interest during construction and contractor's overhead. 

6.7 Permits and Warranties. Promptly upon receipt of the same by Borrower, 
Borrower shall furnish Bondow~er Representative with true and complete copies of (a) all 
licenses, permits, approvals, exemptions and other authorizations required in connection with 
the Project and (b}all warranties and guaranties received from any Person furnishing labor; 
materials, equipment, fixtures or furnishings in connection with the Project. 

6.8 · Project Agreements. Borrower shall employ C.ontractor as general 
contractor for the Project pursuant to a guaranteed fixed price contract approved in writing by 
Bondowner Representative. Borrower shall not terminate, or modify in any material respect, 
any such contract without Bondowner Representative's reasonable prior written consent. 
Borrower shall not enter into any other agreement with any Person with respect to the 
development of the Project with a total contract price in excess of$50,000 without the prior 
written consent ofBondowner Representative. From time to time during the course of the 
Project, within ten{IO) days after Bondowner Representative's written demand therefor, 
Borrower shall deliver to Bon downer Representative lists of all·contractors and subcontractors 
employed in connection with the Project. Each such list shall show the name, address and 
telephone number of each contractor and subcontractor, a general statement of the nature of the 
work to be done, the labor and materials to besupplied, the names of materialmen, if known, 
the approximate dollar value of labor, work and materials itemized with respect to each 
contractor, subcontractor and materialman, and the unpaid portion and status of such work or 
whether such materials have been delivered. Bondowner Representative and its agents shall 
have the right (but not the obligation) to directly contact each contractor, subcontractor and 
materialman to verify the .facts disclosed by any such list. Bondowner Representative may 
require that any contractor (including Contractor), subcontractor or materialman, furnish a 
performance and/or labor and materials payment bond in an amount, in form and content and 
issued by a bonding company satisfactory to Bondowner Representative. 
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6.9 Protection Against Liens. Borrower shall diligently file a valid notice of 
completion upon completion of the Project, diligently file a notice of cessation in the event of a 
cessation of labor on the Project for a period of thirty (30) days or more, and take all actions 
reasonably required to prevent the assertion of claims of lien against the Property. In the event 
that any claim oflien is asserted against the Property or any stop notice or claim is asserted 
against Issuer~ Trustee or Bondowner Representative by any Person furnishing labor or 
materials to the Project, Borrower shall immediately give notice of the same to Bondowner 
Representative and shall, promptly and in any event within ten (1 0) Banking Days after 
Bondowner Representative's written demand, (a) pay and discharge the same, or (b) effect the 
release thereof by delivering to Bondowner Representative a surety bond complying with the 
requirement of applicable Laws for such release. NotWithstanding the foregoing, Lender shall 

.. havl:nnerigli:t;~l5iiCiloftlfeobligatiofi; toaccept·a casli.deposifor otliersecufit)Tiiilieu~oftlie-· .. ·
surety bond described in clause (b), above (the amount and nature of such cash deposit or other 
security to be determined by Lender in the exercise of its sole and absolute discretion). 

6.10 Bondowner Representative Engineer. Borrower hereby agrees to pay or 
reimburse Bondownet: Representative for all costs and expenses charged by the Bondowner 
Representative Engineer in connection with review and approval of all plans, specifications, 
contraCts, budgets and related matters, inspection of the Project; and approval ofRequisitions. 

7. Maintenance, Operation, Preservation and Repair of Property. Borrower shall 
maintain the Property (and all abutting grounds, sidewalks, roads, parking and landscape areas) 
in good condition and repair, shall operate the Property in·-a businesslike manner, shall pmdently 
preserve and protect both its own and Issuer's and Bondowner Representative's interests in 
connection with the Property, shall not commit or permit any waste or deterioration of the 
Property, shall not abandon any portion of the Property, and shall not otherwise act, or fail to act, 
in such a way as to unreasonably increase the risk of any damage to the Property or of any other 
impairment oflssuer's or Bondowner Representative's interests under the Loan Documents. 
Without limiting the generality of the foregoing, and except as other\vise agreed by Bondowner 
Representatiye in writing from time to time, Borrower shall promptly and faithfully perform and 
observe each of the following provis~o11s: 

;. :, 

7.1 Alterations and Repairs.· Borrower shall not remove, demolish or alter 
any Improvement except in connection with the constmction of the Project in accordance with 
the terms and conditions of this Agreement and except to make non-stmctural repairs which 
preserve or increase the Property's value, and shall promptly restore, in a good and 
workmanlike manner, any Improvement (or other aspect or portion ofthe Property) that is 
damaged or destroyed from any cause. 

7.2 Compliance. Borrower shall comply with all Laws and requirements o( 
Governmental Agencies (including, without limitation, requirements relating to the obtaining of 
licenses and permits), and all rights of third parties, relating to Borrower, the Property or 
Borrower's business thereon. 

7.3 Changes in Property Restrictions. Borrower shall not initiate, join in or 
consent to any change in any applicable zoning ordinance, general plan or similar law, or to any 
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private restrictive covenant or any similar public or private restriction on the use of the 
Property. 

7.4 Taxes and Impositions. Borrower shall pay, prior to delinquency, all of 
the following (collectively, the "Impositions"): (a) all general and special real property taxes 
and assessments imposed on the Property; (b) all other taxes and assessments and charges of 
every kind that are assessed upon the Property (or upon the owner and/or operator ofthe 
Property) and that create or may create. a lien upon the Property (or upon any personal property 
or fixtures used in conneCtion with the Property), including without limitation non
governmental levies and assessments pursuant to applicable covenants, conditions or 
restrictions; and (c) all license fees, taxes and assessments imposed on Bond owner 

. Representative (other than Bondowner Representative's income or franchise taxes) which are · 
measured by or based upon (in whole or in part) the amount of the obligations secured by the 
Property. If permitted by law, Borrower may pay any Imposition in installments (together with 
any accrued interest). This Section :7.4 shall not in any way restrict Borrower's right to claim a. 
"welfare exemption" under the California Revenue and T~xation Code §214(g). · 

7 .4.1 Right to Contest. Borrower shall not be required to pay any 
Imposition so long as (a) its validity is being actively contested in good faith and by appropriate 
proceedings and (b) Borrower has demonstrated to Bondowner Representative's reasonable 
satisfaction that leaving such Imposition unpaid pending the outcome of such proceedings could 
not result in conveyance of the Property in satisfaction of such Imposition or otherwise impair 
Issuer's or Bondowner Representative's interests under the Loan Documents; provided that 
Bondowner Representative may require Borrower to furnish Bondowner Representative with a 
bond or other security satisfactory to Bondowner Representative in an amount not less than 
150% ofthe applicable claim. · 

7.4.2 Evidence of Payment; Tax Reporting Service. Upon written 
demand by Bondowner Representative from time to time, Borrower shall (a) deliver to 

. Bondowner Representative, within 30 days following the due date of any Imposition, evidence of 
payment reasonably satisfactory to Bondowner Representative and (b) furnish to Bond owner 
Representative a tax reporting service for the Property of a type and duration, and with a 
company, reasonably satisfactory to Bondowner Representative. 

7.5 Books and Records. Borrower shall maintain complete books of account 
and other records reflecting the operations of the Property in accor~ance with generally 

1 

accepted accounting principles applied OJ! a consistent basis or ill accordance with such other 
principles or methods as are reasonably acceptable to Bondowner Representative. 

8. Other Affirmative Covenants. While any obligation of Borrower or Guarantor 
under the Loan Documents remains outstanding, the following provisions shall apply, except to 
the extent that Bondowner Representative otherwise consents in writing: 

8.1 Existence. Borrower shall maintain its existence as a limited partnership 
in good standing under the Laws of the State of California. 
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8.2 Protection of Liens. Borrower shall maintain the lien ofthe Deed of 
Trust as a valid first priority lien on the Property, subject only to the Permitted Encumbrances, 

. and take all actions, and execute and deliver to Issuer all documents, reasonably required by 
Bondowner Representative from time to time in connection therewith; and maintain the lien of 
the Security Documents on the collateral described therein and take all actions, and execute and 
deliver to Bondowner Representative all documents, reasonably required by Bondowner 
Representative from,time to time in connection therewith, including supplemental security 
agreements, fmancing statements and other documents extending or perfecting Issuer's security 
interest in such collateral as it exists from time to time. 

8.3 Title Insurance Endorsements. Borrower shall deliver to Bondowner 
-Representative; at Borrower' s-sole-expense· and-inform·and·content-reasonablysatisfactoryto------ · 
. Bondowner Representative, all endorsements and binders to the Title Policy reasonably required 

by Bondowner Representative from time to time. 

8.4 Tax Returns. Borrower shall deliver to Bondowner Representative, . 
within thirty (30) days offilingthe same with the Internal Revenue Service, a copy ofthe 
federal income tax return filed for Borrower for the prior calendar year, in each case prepared 
by a certified public accountant reasonably acceptable to Bondowner Representative. Borrower 
shall also deliver to Bondowner Representative, concurrently with Borrower's delivery of the · 
tax returns described above, the tax returns for Guarantor filed with the Internal Revenue 
Service for the prior calendar-year, in each case prepared by a ce~ified public accountant 
acceptable to Bondowner Representative. 

,, 
8.5 Lists of Personal Property. Borrower shall deliver to Bondowner 

Representative from time to time, within ten (10) days ofBondowner Representative's request 
therefor, a list of all Personal Properly then in existence. 

8.6 Notice of Certain Matters. Borrower shall give notice to_Bondowner 
Representative, within ten (10) days after Borrower obtains actual kno.wledge thereof, of each of 
the following: 

(a) any litigation or claim affecting· or relating to the Property; 
and any litigation or claim that might subject Borrower or any Partner or Guarantor to liability in . 
excess of $25,000, whether covered by insurance or not; 

(b) any dispute between Borrower and any Governmental 
Agency relating to the Property, the adverse determination of which might materially affect the 
Property; · 

(c) any trade name hereafter used by Borrower and any change 
in Borrower's principal place of business; 

(d) any circumstance that renders the Approved Budget 
materially inaccurate with respect to any estimated Project Cost; 

(e) any aspect of the Project that is not in substantial 
conformity with the Plans; 
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(f) any Event of Default or event which, with the giving of. 
notice or the passage of time or both, would constitute an Event of Default; 

(g) any default by Borrower or any other party under any 
Project Agreement, or the receipt by Borrower of any notice of default under any Project 
Agreement; 

(h) the creation or imposition of any mechanics' lien or other 
lien against the Property; 

·(i) any default by Borrower under any Bond Document, or the 
receipt by Borrower of any notice of default under any Bond Document; 

G) any default by Borrower under any Subordinate Loan 
Document, or the receipt by Borrower of any notice of default under any Subordinate Loan 
Document; 

(k) the presence of any Hazardous Materials on, under or about 
the Property; any enforcement, clean-up, removal or other action or requirement of any 
Governmental Agency relating to any such Hazardous Materials; and the existence of any 
occurrence or condition on any property in the vi9inity of the Property that could cause any. 
portion of the Property to be classified as "border-zone propertY" under the provisions of the 
California Health and Safety Code or any related .regulations, or that could cause the Property to 

, be otherwise subject to any restrictions relating to Hazardous Materials; and 

(I) any material adverse change in the fmancial condition of 
Borrower, General Partner or Guarantor. 

8.7 Additional Reports and Information. Borrower shall deliver to 
Bondowner Representative, in form and substance reasonably satisfactory to Bondowner 
Representative and within ten (10) days ofBondowner Representative's written request therefor 
from time to time, (a) copies of all financial statements and reports that Borrower sends to its 
partners (b) copies of all reports which are available for public inspection or which Borrower is 
required to file with any Governmentai Agency, and (c). all other information relating to 
Borrower, the Property, Guarantor or the Loan reasonably required by Bondowner 
Representative from time to time. 

8~8 Further Assurances. Borrower shall execute and acknowledge (or cause 
to be executed and acknowledged) and deliver to Issuer and Bondowner Repre.sentative all 
documents, and take all actions, reasonably required by Issuer and Bondowner Representative 
from time to time to confirm the rights created or now or hereafter intended" to be created under 
the Loan Documents, to protect and further the validity, priority and enforceability of the 
Security Documents, to subject to the Security Documents any property intended by the terms 
of any Loan Document to be covered by the Security Documents, or otherwise to carry out the 
.purposes of the Loan Documents and the transactions contemplated thereunder, provided, 
however, that such actions shall not alter any express limitations on liability set forth in the 
Loan Documents or change the essential economic terms of the Loan. 
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8.9 Annual Financial Statements. Borrower shall deliver to Bondowner 
Representative, Within one hundred twenty (120) days after the end of each Fiscal Year, (a) an 
audited balance sheet for Borrower as of the end of such Fiscal Year and an audited statement of 
profit and loss for Borrower and for Borrower's operations in connection with the Property for 
such Fiscal Year, together with all supporting schedules and (b) certificates ofBorrower's. 
General Partner and a certified public accountant acceptable to Bondowner Representative 
stating that such documents (i) were prepared in accordance with. generally accepted accounting 
principles applied on a consistent basis or in accordance with such other principles or methods 
as are reasonably acceptable to Bondowner Representative, (ii) fairly present Borrower's 
fmancial condition, (iii) show all material liabilities., direct and contingent, and (iv) fairly 
present the resti.lts of Borrower's operations. Borrower shall also deliver to' Bondowner 

-~·-·· ·Repre·serttative;~co:rrcurrerttly with"Horrowe-r's delivery·of tb:e-annualfinancial statement~~ · :_-: ·
describ_ed above, (x) an audited balance sheet and cash flow statement for Guarantor, together 
with aU supporting schedules and (y) certificates ofa certified public accountant acceptable to 
Bondowner Repr.esentative stating that such documents (i) were prepared in accordance with 
generally accepted accounting principles applied on a consistent basis or in accordance with 

· such other principles or methods as are reasonably acceptable to Bondowner Representative, 
(ii) fairly present Guarantor's fmancial condition, (iii) show all material liabilities, direct and 
conthi.gent, and (iv) fairly present the results of Guarantor's operations. 

·.· 

8.10 Quarterly Financial Statements. From and after the Conversion. Date, 
Borrower shall deliver to Bond owner Representative and, if requested in writing by the Issuer, 
to the Issuer as soon as available and in any event within thirty (30) days after the end of each · 
calendar quarter (a) a balance sheet for Borr'ower as of the end of the most recently ended 
calendar quarter and a statement of profit and loss for Borrower's operations for such calendar 
quarter, setting forth in comparative form figures for the same calendar quarter in the prior 
Fiscal Year, together with all supporting schedules prepared by Borrower or reasonably 
requested by Bondowner Representative, and (b) a written statement ofBorrower's General 
Partner representing that such documents (i) were prepared in accordance with geneni.lly 
accepted accounting principles applied on a consistent basis or in accordance with ·such other 
principles or methods as are reasonably acceptable to Bondowner Representative, (ii) fairly 
present Borrower's fmancial condition, (iii) show all material liabilities, direct and contingent, 
and (iv) fairly present the results of Borrower's operations. Borrower shall also deliver to 
Bondowner Representative, concurrently with Borrower's delivery of the quarterly statements 
described above, a quarterly operating statement for the Property and a quarterly rent roll for the 
Property, each in form and substance satisfactory to Bondowner Representative. 

8.11 Monthly Operating Statements. From and after substantial completion of 
the Project, and continuing through and including the Conversion Date, Borrower shall prepare 
and deliver to Bondowner Representative, within fifteen (15) days after the end of each calendar 
month, a cash flow statement for the Property for the calendar month then ended, certified by 
Borrower's General Partner as being true and correct in all material respects. Borrower shall 
also deliver to Bon downer Representative, concurrently with Borrower's delivery of the cash 
flow statement described above, a monthly operating statement and a monthly rent roll for the 
Property, each in form and substance satisfactory to Bondowner Representative. 
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8.12 Tax Rehims. Borrower shall also deliver to Bondowner Representative, 
within thirty (30) days after the same are filed, a copy of the signed federal income tax return 
for Borrower and, until the Conversion Date, for Guarantor. 

8.13 Bond Documents. Borrower shall timely perform its obligations under 
the Bond Documents and shall not cause or permit the occurrence of any default under such 
documents to which it is a party. 

8.14 Keeping Guarantor Informed. Borrower must keep Guarantor informed 
of Borrower's fmancial condition a11d business operations, the condition and all uses of the 
Property, including all changes in condition or use, and any and all other cirqumstances that . 
might affect Borrower's ability to pay or perform its obligations under the Loan Documents and 
the Bond Documents. In addition, Borrower must deliver to Guarantor all of the fmancial 
information described in Article 8 of this Agreement within the times given in that article. 

8.15 Equity Contribution Deposits. Borrower shall take all actions necessary 
to cause Investor Limited Partner to timely make the Equity Contribution Deposits described on 
·Exhibit "G". All Equity Contribution Deposits described on Exhibit G shown as being required 
to be made on or before the Conversion Date shall be deposited by Borrower into the 
Borrower's Funds Account. 

8.16 Tax Certificate. Borrower shall timely comply with all of its obligations · 
under the Tax Certificate (which Tax Certificate is hereby incorporated herein as fully as if set 
forth at length herein). · 

8.17 Debt Coverage Ratio. From and after the Conversion Date, the Borrower 
shall maintain on im annual basis a Debt Service Coverage Ratio of 1.15 (or more) to 1.00 based 
on the operating data and Project performance for the immediately preceding calendar year (or a 
portion thereof on an annualized basis for the year in which the Conversion Date occurs); 
provided that, in the event the Debt Service Coverage Ratio falls below 1.15 to 1.00 for any 
calendar year the same shall not, in and of itself, constitute an :Event of :Default hereunder so 
long as the remainder of the requirements of this section are timely satisfied. In: the. event the 
Debt Service Coverage Ratio for any annual period is less than 1.15 to 1.00, Borrower agrees to 
prepare and submit to Bondowner Representative within forty five ( 45) days after written notice 
that the Debt Service Coverage Ratio test has not b~en met a statement explaining in sufficient 
detail why the Debt Service Coverage Ratio was· less than 1.15 to 1.00 for the immediately 
preceding calendar year and what steps will be taken and diligently pursued by Borrower to 
ensure that the req1:1ired Debt Service Coverage Ratio will be met for the then current calendar 
year. In the event the Debt Service Coverage Ratio is less than 1.15 to 1.00 for any annual 
period, Borrower agrees that, within five ( 5) days of notice of any shortfall, Borrower shall 
deposit from sources other than revenues from the Project an amount in immediately available 
funds equal to the amount required, on an annualized basis to achieve the required minimum 
1.15 Debt Service Coverage Ratio by" including the .amount of the deposit in the numerator, 
which amounts are he.reby pledged to and shall be held by Lender in a blocked account for use 
in Lender's sole and absolute discretion, including without limitation, to pay debt service and 
operating expenses to the extent revenues from the Project are insufficient to pay the same. 
Once the Debt Service Coverage Ratio for any subsequent annual period is restored to at least 
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1.15 to 1.00 without taking the amount of the deposit into account, then any amounts held by 
Lender iri the pledged account may be released to or on the written order of Borrower; provided 
that no such release shall in the reasonable judgment of Lender adversely affect Borrower's 
ability to achieve and maintain the required minimum 1.15 Debt Service Coverage Ratio in the 
futury. Any failure to timely provide a written corrective action plan or make a required deposit 
or the making of a prohibited distribution (as described in Section 8.18) shall constitute an 
immediate Event of Default hereunder. Notwithstanding anything herein to the contrary, failure 

· to maintain a Debt Service Coverage Ratio of at least 1.00 to 1.00 for any two (2) consecutive 
year period shall result in an immediate Event of Default hereun~er notwithstanding any 
corrective action plans or the making of any deposits hereunder. 

I 

··· ··· ·-·:·--· ·---, ···- 8:18······ timitation.·orr Distributi"ons. ·No· Distribution·orN-et Operating· Income--·
shall be made to Borrower, Guarantor, or any Partner or Affiliate of Borrower or Guarantor for 
any purpose on or prior to the Conversion Date, other than developer fee payments made in 
strict accordance with the Approved Budget and Section 3.8 hereof. After the Conversion Date, 
no distributions of net operating income shall be made to Guarantor, or any Partner or Affiliate 
of Borrower or Guarantor during any period when the Debt Service Coverage Ratio for the 
Project is less than 1.00 to 1.00. In the event the Debt Service Coverage Ratio is at least 1.00 to 
1.00 for any calendar year period, distributions of net operating income from the Project (after 
payment of debt service and provided that all required Reserves are fully funded) shall be 
permitted, but only to the extent that, on a pro forma basis, the Debt Service Coverage Ratio for 
the calendar year period would have not been less than 1.00 to 1.00 had the amount of the then 
proposed distribution been treated as a reduction in the· amount of operating income generated 
·by the Project for purposes of determining net operating income for the same period. 

8.19 Guarantor Net Worth and Liquidity. Borrower shall cause Guarantor to 
maintain: (a) Liquidity of not less than and (b) Net Worth of not less 
than$ _________ _ 

8.20 Guarantor Compliance Certificate. Borrower shall cause Guarantor to 
deliver to Lender an annual Guarantor Compliance Certificate (with bank statements if funds 
are not held with Lender, and any other documentation satisfactory to Lender to support Net 
Worth and Liquidity requirements) within 120 days after the end of each fiscal year of 
Guarantor during the term of the Loan. 

9. · . Other Negative Covenants. While any obligation of Borrower or Guarantor under 
the Loan Documents'remains outstanding, the following provisions shall apply, except to the 
extent that Bondowner Representative otherwise consents in writing: 

9.1 Liens on Property. Except as other\vise provided in this Agreement, 
. Borrower shall not cause or suffer to become effective any lien, restriction or other title 
limitation affecting any part of the Property other than (i) the Regulatory Agreement, the Deed 
of Trust and the Permitte'd Encumbrances and (ii) taxes not delinquent. Borrower acknowledges 
that, with any project of the magnitude contemplated by this Agreement, modifications of the 
Plans and Loan Documents may be necessary from time to time and that the existence of junior 
lienholders (other than the holders of Pennitted Encumbrances), who would be required to 

-29-

DWT 19027243v5 0017787-000265 



,. 

consent to such modifications in order to protect the priority of the Deed of Trust, could 
therefore impair the expeditious compietion of the Project, to the detriment of all parties. 

9.2 Liens on Personal Property. Borrower shall not install in, or use in 
connection with, the Property any personal property which any Person otherthan Issuer, Trustee 
or Bon downer Representative has the right to remove or repossess under any circumstances, or 
on which any Person other than Issuer, Trustee or Bondowner Representative has a lien (other 
than Permitted Liens). 

9.3 Sale or Lease of Property. Except for a Permitted Transfer under the 
Deed ·of Trust, Borrower shall not sell, lease or otherwise transfer" any interest in the Property or 
the Personal Property {other thari the lease of residential units within the Property for a term of 
one-year or less and otherwise in compliance with the Regt!latory Agreement and dispositions 
of Personal Property expressly permitted by the Loan Docu_ments) without the prior written 
·consent ofBondowner Repre$entative, which consent m~y be withheld in Bondowner 
Representative's absolute discretion. In connection with the foregoing consent requirements, 
Borrower acknowledges that Bondowner Representative relied upon Borrower's particular 
expertise in entering into this Agreement and continues to rely on such expertise to ensure the 
satisfactory completion of the Project and operation ofthe Property. 

9.3.1 Except for a Permitted Transfer under the Deed of Trust, 
transfers requiring Bond owner Representative's prior written consent shall include, without· 
limitation, the following: . 

(a) 

. (b) 
voluntary or involuntary; and 

involuntary transfers and transfers by operation of law; 

liens and assignments as security for obligations~ whether 

(c) except as otherwise expressly permitted by the terms of the 
Deed of Trust, the issuance, sale, assignment, disposition, encumbering or other transfer of any 
direct or indirect ownership interest in Borrower, any Partner or any general partner, member or 
shareholder of any Partner, whether voluntary or involuntary, by operation of law or otherwise. 

9.3.2 No sale, lease or other transfer shall relieve Borrower from 
primary liability for its obligations under the Loan Documents or relieve Guarantor from any 
liability under any Guaranty, and Borrower shall deliver to Bondowner Representative all 
documents reasonably required by Issuer, Trustee and/or Bondowner Representative to evidence 
its continuing liability. 

9.4 Removal of Personal Property. Borrower shall not cause or permit the 
removal from the Property of any items of Personal Property (other than tools and equipment 
used in the development ofthe Project) unless (i) no Event of Default remains uncured and 
(ii) Borrower promptly substitutes and installs on the Property other items of equal or greater 
value in the operation of the Property, all of which items shall be free ofliens (other than 
Permitted Liens) and shall be subject to the lien of the Deed of Trust, and executes and delivers 
to Bondowner Representative all documents required by Bondowner Representative in 
connection with the attachment of such liens to such iteins. Borrower shall keep detailed 
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records of each such removal and ~hall make such records available to Bondowner 
Representative upon written request from time to time. 

9.5 Management Agreements. Without the prior written consent of 
Bondowner Representative, Borrower shall not enter into any agreement providing for the 
management, leasing or operation of any portion of the Property except for the management 
agreement previously delivered to Bondowner Representative between Borrower and 
--------~-----(the "Management Agreement"). · 

9.6 Assessment and Community Facilities Districts. Borrower shall not, 
without Bondowner Representative's prior written cohsent, which shall not be unreasonably 

-·withheld; cause or suffe~ to become· effective· or otherwise consent to the formation-of any -·-· -· 
comin.1.~nity facilities district which includes the Property or any part of the Property pursuant to 
the Mello-Roos Community Fa'cilities Act of 1982, any assessment district which includes the 
Property or any part of the Property pursuant to the Municipal Improvement Act of 1913, or any 
other comparable or similar distn~t, ate a o~. territory which includes the Property or any part of 
the Property pursuant to any Di:\.V:'or cause or otherwise consent to the levying of special taxes. · , · 

. by any community facilities district against the Property or any part thereof, the levying of · 
assessments by any such assessment district against the Property or any part thereof, or the 
levying of assessments, taxes and/or other impositions by any such district, area or territory. 

9.7 Ground Lease, AHAP, Bond Documents and Subordinate Loan 
Documents. Borrower shall not enter into any new Bond Document or Subordinate Loan 
Document, or amend, modify, supplement, cancel or terminate the Ground Lease, the AHAP, 
any Bond Document or Subordinate Loan Document, without the prior written consent of 
Bondowner Representative. 

10. Tax and Other Covenants. While any obligation ofBorro~er or Guarantor under 
the Loan Documents remains outstanding, the following provisions shall apply, except to the 
extent Issuer otherwise consen~s :iJ:?. vyrit~ng: . 

10.1 Payment oflssuer Fees and Expenses 

(a) The Borrower hereby agrees to pay to the Trustee, 
. semiannually, in addition to alJ payments due under the Notes, the amounts ("Issuer Fees") 
described in ////Section 7(n) of the Regulatory Agreement////. 

(b) The Borrower agrees to pay to the Issuer, within thirty (30) 
days after receipt ofrequestfor payment thereof, all reasonable out-of.,pocket expenses of the 
Issuer related to the Project <1:nd the fmancing thereof that are not otherwise required to be paid 
by the Borrower under the terms of this Loan Agreement and are not paid from disbursements of 

· the Loan, including, without limitation, legal fees and expenses incurred in connection with the 
interpretation, performance, enforcement or amendment of any documents relating to the Project 
or the Bonds as described in Section 7 ( o) ofthe Regulatory Agreement or otherwise .hereunder or 
under any Bond Document.· 

10.2 Cooperation in Enforcement of Regulatory Agreement. The Borrower 
hereby covenants and agrees as follows: 
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(a) to comply with all provisions of the Regulatory Agreement; 

(b) to advise both Issuer and Bondowner Representative in 
writing promptly upon learning of any default with respect to the covenants, obligations and 
agreements of the Borrower set forth in the Regulatory Agreement; · 

(c) upon written direction by the Issuer, to cooperate fully and 
promptly with the Issuer in enforcing the terms and provisions of the Regulatory Agreement; and 

(d) to file in accordance with the time limits established by the 
Regulatory Agreement all reports and certificates required thereunder, and the Certification to 
the Secretary of the Treasury required by the Regulatory Agreement. · 

Neither Issuer nor Bondowner R~presentative shall incur any liability in the event of any breach 
or violation ofthe Regulatory Agreement by the Borrower, and the Borrower agrees, subject to 
Sections 13.20 and 13.21, below, to indemnify the Iss1,1er ~nd Bondowner Representative from 
any claim or liability for such breach pursuant to Section 13.2 hereof. 

10.3 Tax Exempt Status of the Bonds: 
. . 

(a) Issuer and Borrower intend that interest ori Bonds shall be 
and remain excludable from gross income for federal income taxation purposes, and to that end 

·the covenants and agreements of the Borrower in this Section 10.3 are for the benefit of the 
Bondowner Representative, the Holders and the Issuer., 

(b) Borrower covenants and agrees that it will not knowingly 
and willingly use or permit the use of any of the funds provided by the Issuer, Trustee or the 
Bondowner Representative hereunder or any other funds of the Borrower, directly or indirectly, 
in such manner as would, or enter into, or allow any "related person" (as defined in 
Section 147(a)(2) of the Code) to enter into, any arrangement, formal or informal, for the 
purchase Of the Bonds that would, or take or omit to take any" other action that would cause the 
Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code or "federally 
guaranteed" within the meaning of Section 149(b) ofthe Code and applicable regulations 
promulgated from time to time thereunder. 

(c) In the event that at any time Borrower is of the opinion or 
becomes otherwise aware that for purposes of this Section 10.3 it is necessary to restrict or to 
limit the yield on the investment of any moneys held under the Indenture or otherwise by the 
Trustee and Bondowner Representative, Borrower shall determine the limitations and so instruct 
the Trustee and Bondowner Representative in writing and cause the Trustee and Bondowner 
Representative to comply with those limitations under the Indenture. 

(d) Borrower will take such action or actions as may be 
reasonably necessary in the opinion of counsel to .the Authority, or of which it otherwise 
becomes aware, to fully comply with Section 148 of the Code. 

(e) Borrower further agrees that it shall not discriminate on the . 
basis of race, creed, color, sex, sexual preference, source of income (e.g. AFDC, SSI), physical 
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disability, national origin or marital status in the lease, use or occupancy of the Project or in 
connection with the employment or application for employment of persons for the' operation and 
management of the Project, to the extent required by applicable State or federal law. 

(f) Borrower further warrants and covenants that it has not 
executed and will not execute any other agreement, or any amendment or supplement to any 
other agreement, with provisions contradictory to, or in opposition to, the provisions, of this 
Agreement and of the Regulatory Agreement, and that in any event, the requirements of this 
Agreement and the Regulatory Agreement are paramount and controlling as to the rights and 
obligations herein set forth and supersede any other requirements in conflict herewith and 
therewith. ' · 

(g) Borrower shall not purchase, and shall use its best ~fforts to 
prevent any related person or guarantor of Borrower from purchasing, pursuant to an 
arrangement, formal or informal, any ~onds. 

. (h) Borrower will calculate or cause to be calculated, at the 
times required by the Code, any rebate due to the federal government in respect of the Bonds, 
and will make timely payment" of any rebate amount due to th~ federal government. 

10.4 Useful Life. Borrower hereby represents and warrants to Issuer and. 
Bondowner Representative, that, within the meaning of Section 147(b) of the Code, the average 
maturity of the Bonds does not.exceed 120 percent of the average reasonably exr.ected 
remaining economic life of the facilities. being financed with the proceeds of the Bonds. 

10.5 Federal Guarantee Prohibition. The Borrower shall take no action, nor 
permit nor suffer any action to be taken if the result ofthesame would be to cause the Bonds to 
be "federally guaranteed" within the meaning of Section 149(b) of the Code. · 

10.6 Prohibited Facilities. Borrower represents and warrants that no portiof). of 
the proceeds ofthe Bonds shall be used to provide any airplane, skybox or other private luxury 
box, health club facility, facility primarily used for gambling, or store the principal business of 
which is the sale of alcoholic beverages for consumption off premises, and no portion of the 
proceeds of the Bonds shall be used for an office unless (i) the office is located on the premises 
of the facilities constituting the Project and (ii) not more than a de minimus amount of the 
functions to be performed at such office is not related to the day-to-day operations of the 
Project. 

10.7 Election of Applicable Income Limit. Issuer, as issuer of the Bonds 
hereby elects to have the Project meet the requirements of Section 142(d)(l)(B) of the Code in 
that twenty percent (20%) or more of the residential units in the Project shall be occupied by 
persons or families whose Adjusted Income is fifty percent (50%) or less of Median Income for 
the Area, adjusted for household size. Borrower shall cause the residential units in the Project 
to be rented or available for rental on a basis which satisfies the requirements of the Regulatory 
Agreement, including all applicable requirements ofthe Law, the Act and the Code. All leases 
will comply with all applicable laws and the Regulatory. Agreement. The Project, when , 
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constructed, will meet the requirements of this Agreement and the Regulatory Agreement and 
any applicable requirements of the Law, the Act and the Code. 

10.8 Use of Loan Proceeds. All of the proceeds of the Loan shall be used to 
finance and construct the Project, provided that (a) at least 95% of the proceeds of the Loan 
shall be used to fmance Qualified Project Costs (as defmed in the Regulatory Agreement) and 
(b) less than 25% of the proceeds of the Loan shall be used, directly or indirectly, for the 
acquisition ofland or any interest, therein. No proceeds of the Loan will be used to pay or 
reimburse any cost (i) incurred more than sixty days prior to December 28, 20 10 ("Inducement 
Date"), (ii) incurred more than 18 months prior to the later of the date of such payment or 
reimbursement or the date the Project is .Plftced in service or (iii) incurred more than three years 
prior to such payment or reimbursement. The construction and equipping of the Project by the 
Borrower commenced no earlier than 60 days prior to the Inducement Date, and as of the date 
60 days prior to the Inducement Date, (A) neither the Borrower nor any related person had made 
any expenditure in connection with the construction or equipping of the Project, (B) no on-site 
work had been commenced by the Borrower or any related person in connection with the 
construction of the Project, and (C) no off-site fabrication of any portion of the Project had been 
commenced by the Borrower or any related person. The Project consists, and shall at all times 
consist, of property which is land or is subject to the allowance for depreciation provided in 
Section 167 of the Code. 

The Borrower has incurred, or shall incur within six months following the date of . 
issuance of the Bonds, a substantial binding obligation in the form of a purchase agreement or 
construction cbntract or both to acquire, construct or equip the Project pursuant to which the 
Borrower is or will be obligated to expend not less than 5% of the principal amount of the 
Bonds. · 

10.9 Changes to the Project. Borrower shall make no changes to the Project or 
to the operation thereof which would affect the qualification of the Project under the Law or the 

. _ . . ...... Act or impair .the exclusion from gross income for federal income tax purposes of the interest on 
the Bonds. Borrower intends to utilize the Project as required by the Regulatory Agreement. 

10.10 Cost oflssuance. Not in excess of2% ofthe proceeds ofthe Loan will 
be used to pay Costs oflssuance (as defined in the Indenture). 

10.11 Other Tax Covenants. 

10.11.1 General. Issuer and Borrower have entered into this Agreement . 
with the intention that the interest on the Bonds be and remain excluded from gross income for 
federal income tax purposes. Accordingly, for the benefit of Issuer and the Bondowner 
Representative, Borrower covenants that it will not (i) ta~e any action, (ii) fail to take any action 
or (iii) make any use ofthe Project or the proceeds ofthe Loan, which would cause the interest 
on the Bonds to be or become includable in the gross income of the owner thereof for federal 
income tax purposes. 

10.11.2 Closing Certificates. Borrower recognizes that certain of the 
facts, estimates and circumstances required to be set forth in the arbitrage certificate and other 
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instruments ofissuer to be delivered in connection with the issuance of the Bond, including 
Form 8038, will be based upon the representations of Borrower in the Tax Certificate and 
elsewhere. Borrower covenants that any facts, estimates and circumstances. set forth or described 
in any certificate delivered by Borrower on the date of issuance of the Bonds will be based on 
Borrower's reasonable expectations on the date of issuance of the Bonds and will be, to the best 
of the knowledge of the representative of Borrower furnishing such facts, estimates and 
circumstances, true, correct and complete as of that date, and Borrower hereby agrees to make or 
cause to be made reasonable inquiries to insure such truth, correctness and completeness. 

10.11.3 Investments. Borrower covenants and agrees that it will not use 
or permit the use of any of the funds provided by Issuer hereunder or any other funds 9f 

-Borrower;-·directly-odndirectly;-or qirect Bondowner Representative- to in.vest-a:ny funds-h-eld by
it hereunder (including investment of Borrower's Sources and amounts in Borrower's Funds 
Account), in such manner as would, or take or omit to take any other action that would cause the 
Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code or "federally 
guaranteed" within the meaning of Section 149(b) of the Code and applicable regulations 
promulgated .from time to time thereunder. Borrower understands that this limitation may apply 
to funds held as collateral provided to Bondowner Representative, Trustee or the Bondowner 
Representative· as security for the repayment of the Bond Loan. · 

In the event that at any time Borrower is of. the opinion or becomes otherwise aware that· 
for purposes of this Section 10.11.3 it is necessary to restrict or to limit the yield on the 
investment of any moneys held by,~:ondowner Representative in the Borrower's Funds Account. 
•or any other accotmt described in this Agreement, Borrower shall determine the limitations and 
so instruct Bondowner Representative in writing (with a copy to Issuer) and cause Bondowner 
Representative to comply with those limitations. · 

Borrower will take such action or actions as may be reasonably necessary in the opinion 
ofBond Counsel (as defined in the Regulatory Agreement), or of which it otherwise becomes 
aware, to comply fully with Section 148 of the Code, including, but not limited to, . 
Section 148(d)(3) of the Code regarding investment of gross proceeds of the Bonds in 
investments with a yield in excess of the yield on the Bonds.· 

Borrower shall also comply with the requirements of the Tax Certificate. 

11. Insurance, Casualty and Condemnation 

11.1 Policies Required. While any obligation of Borrower or any Guarantor· 
under any Loan Document remains outstanding, Borrower shall maintain at Borrower's sole 
expense, with insurers reasonably approved by Lender, the policies of insurance, in form and 
substance reasonably satisfactory to Lender, identified in Exhibit I attached hereto and all other 
insurance reasonably required by Lender from time to time for commercial loans made for 
residential rental properties. All insurance shall meet all of the requirements set forth in 
Exhibit I and in the Regulatory Agreement and shall provide that it may not be cancelled or 
materially modified without thirty (30) days' prior written notice to Lender. No insurance shall 
include deductible amounts to which Lender has not previously consented in writing. 
Certificates of insurance for the required policies (and/or original policies, if required by 
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Lender) shall be delivered to Lender annually and otherwise from time to time within ten (10) 
days after demand therefore. All policies insuring against damage to the Improvements shall 
contain an agreed value clause sufficient to eliminate any risk of co-insurance. No less than 
thirty (30) days ·prior to the expiration of each policy, Borrower shall deliver to Lender evidence 
of renewal or replacement of the policy reasonably satisfactory to Lender. 

11.2 Claims and Proceedings. Borrower shall give Issuer and Bondowner 
Representative immediate notice of any casualty to any portion of the Property and of the 
institution or, if Borrower obtains actual knowledge of any threatened institution, such 
threatened institution, of any proceeding for the condemnation or other taking for public or 
qmisi-public use of any p9rtion ofthe Property (collectively, "Condemnation"), and shall 
provide Issuer and Bondciwner Representative with copies of all documents in Borrower's 
possession which pertain to any such casualtY or Condemnation. Borrower shall take all action 

. reasonably required by Bondowner Representative in connection therewith to protect the 
interests of Borrower, Issuer and Bondowner Representative, and Issuer and Bondowner 
Representative shall be entitled (without regard to the adequacy of its security) to participate in 
any action, claim, adjustment or proceeding and to be represented therein by counsel of its 
choice. 

11.3 Delivery of Proceeds to Issuer. In the event that, notwithstanding the 
"Lender's loss payable·endorsement" requirement set forth above, the proceeds of any casualty 
insurance policy described herein an'l paid to Borrower, Borrower shall deliver such proceeds to 
Trustee, as the assignee oflssuer, immediately upon receipt. ·: "'· 

11.4 Application of Casualty Insurance Proceeds. Any proceeds collected (the 
"Proceeds") under any casualty insurance policy described in this Agreement shall be disbursed 
to Borrower as provided below, but only upon fulfillment of each of the following conditions 
(the ''Restoration Conditions") within sixty (60) days following the occurrence of the damage 
for which the Proceeds are collected: 

(a) Borrower shall have demonstrated to Bondowner 
Representative's reasonable satisfaction that the Proceeds (together with amounts deposited by 
Borrower pur!)uant to subparagraph (b)) will be adequate to repair the Improvements and to 
restore the fair market value of the Property, within a time period reasonably deteqnined by 
Bondowner Representative, to at least the value it had immediately prior to sustaining the 
damage. Such demonstration shall include delivery to Bondowner Representative of (i) plans 
and specifications reasonably satisfactory to Bondowner Representative and (ii) a construction 
contract in form and content, and with a contr&ctor, reasonably satisfactory to Bondowner 
Representative. 

(b) To the extent that the Proceeds are insufficient to 
accomplish the restoration required above, Borrower shall have delivered to Trustee, as the 
assignee oflssuer, funds (the "Shortfall Funds") in the amount of such shortfall, as determined 
by Bondowner Representative which funds shall be assigned to Issuer as security for Borrower's 
obligation hereunder and held and disbursed in the same manner as the Proceeds. 
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(c) Borrower shall have executed such documents as . 
Bondowner Representative requires to evidence and secure Borrower's obligation to use all 
amounts disbursed for the diligent restoration of the Property. 

(d) No Event of Default shall remain uncured. 

11.4.2 Any Proceeds and Shortfall Funds to be disbursed to Borrower 
shall be held by Trustee, as the assignee of Issuer, and disbursed in accordance with the 
disbursement procedures and related provisions of this Agreement and all other disbursement 
provisions then customarily req1Jired by Bondowner Representative. Any amounts remaining 
undisbursed following completion ofsuch restorati'on shall be returned to Borrower up to the 

···amount of any Shortfall Funds deposited by Borrower; and any other amounts-remaining shall--·· ·· 
.. either be paid to Borrower or applied, at Bondowner Representative's direction, against any 

obligations to Issuer or Bondowner Representative that are secured by a lien on the Property, as 
Bondowner Representative elects in its absolute discretion .. 

· 11.4.3 In the event that .Borrower fails to fulfill th~ Restoration 
Conditions within 60 days following the date on which the damage occurs, the Proceeds shall be 
applied by Issuer against any obligations to Issuer that are secured by a lien on the Property, and 
the selection of which such obligations to apply the Proceeds against shall be made by 
Bondowner Representative in its absolute discretion. 

11.5 Restoration. Nothing in this Article 11 shall be. const:hi.ed to excuse 
Borrower from repairing and restoring all damage to the Property in accordanc,e with other Loan. 
Document provisions, regardless Of whether insurance proceeds are available or .s.u:fficient. 

11.6 Treatment of Compensation. Borrower hereby assigns to Issuer, as 
security for all obligations to Issuer secured by a lien on the Property; all amounts payable to 
Borrower in connection with any Condemnation, and any proceeds of any related settlement 
(collectively, "Compensation"). Borrower shall deliver all Compensation to Trustee, as the 
assignee oflssuer, immediately upon receipt. In the event that Bonciowner Representative 
chooses, in its absolute discretion, to waive the· Event of Default described in Section 12.1(f), 
any Compensation received by Issuer shall be (i) disbursed to Borrower for repairs and 
reconstruction in accordance with the rights, procedures and other provisions set forth in this 
Agreement for the application ·of casualty insurance proceeds (including, without limitation, 
requirements with respect to Borrower's deposit of Shortfall Funds) and/or (ii) applied by Issuer 
against obligations to Issuer secured by a lien on the Property in such order as Bondowner 
Representative shall determine in its absolute discretion. 

12. Defaults and Remedies 

12.1 Events of Default. The occurrence of any of the following, whatever the 
reason therefor, shall constitute an Event of Default: 

(a) Borrower fails to make any payment of principal and/or 
interest under a Note within five (5) days after such payment first becomes due; or 
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(b) Borrower fails to perform any other obligation for the 
payment of money (other than payments described in subparagraph(a), above) under any Loan 
Document executed by Borrower within 10 days after Issuer or Bon downer Representative gives 
Borrower written notice that such obligation was not performed; or 

(c) Borrower fails to timely perform any obligation (other than 
obligations described in subparagraphs (a) and (b), above) under any Loan Document executed 
by Borrower, and such failure is not cured within 30 days after Issuer or Bondowner 
Representative gives Borrower written notice that such obligation was not performed; provided 
that, if cure cannot reasonably be effected within such 30-day period, such failure shall not be an 
Event of Default so long as Borrower promptly {in any event, within 10 days after receipt of such 
notice) commences cure, and thereafter diligently (in any event within 90 days after receipt_ of 
.such notice) prosecutes such cure to completion; or 

(d) Guarantor fails to perform any obligation under any 
Guaranty following any applicable notice and cure period executed by Guarantor; or 

(e) Any representation or warranty in any Loan Document 
proves to have been incorrect in any material respect when made; or · 

(f) All or any material porti9n of the Property is condemned, 
seized or appropriated by a Governmental Agency; or 

(g) The Property is materially damaged or destroyed by fire or 
other casualty unless Borrower fulfills the Restoration Conditions set forth in the insurance 
provisions ofthis Agreement within sixty (60) days and thereafter diligently restores the 
Property in accordance with this Agreemep.t; or 

(h) Work on the Project ceases for fifteen (15) days for any 
reason other than governmental orders, decrees or regulations, acts of God, strikes or other 
causes beyond Borrower's reasonable control, provided that the same do not, in the aggregate 
and in Bondowner Representative's reasonable judgment, threaten to delay the completion of the 
Project beyond the required completion date set forth in this Agreement; or. 

(i) Work on the Project ceases for thirty (30) days for any 
reason; or 

G) Any contractor for the Project whose contract exceeds 
$50,000 in value breaches such contract, and Borrower fails to enter in,to, within 30 days after 
such event, an agreement with a substitute contractor which (A) is acceptable to Bondowrier:. 
Representative within the Approved Budget allocation for such contract, (B) is not an AffiJiate of 
Borrower or any Partner, (C) has a bonding capacity equal to or greater than the Contractor's 
bonding capacity as of the date of this Agreement, and (D) has experience as a contractor with 
low income affordable housing projects in the area where the Project is located; or 

(k) Borrower or any General Partner or, prior to the 
Conversion Date, Guarantor, is dissolved, liquidated or terminated, or all or substantially all of 
the assets ofBorrower or any General Partner or, prior to the Conversiort Date, Guarantor, except 
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for any Permitted Transfer under the Deed of Trust, are sold or otherwise transferred without 
Bondowner Representative's prior written consent, or any General Partner withdraws as a 
general partner of Borrower provided, however, that the dissolution termination or withdrawal of 
the General Partner sh~;tll not constitute an Event of Default under this Section so long as, within 
thirty (30) days after such event, the defaulting General Partner is removed and replaced by a 
substitute general partner in accordance with the Deed of Trust; or · 

(1) Borrower, the General Partner, or, prior to the Conversion 
Date, any Guarantor, is the subject of an order for relief by a bankruptcy court, or is unable or 
admits its inability to pay its debts as they mature, or makes an assignment for the benefit of 
creditors;' or Borrower, the General Partner or, prior to the Conversion Date, any Guarantor, 

···· ····· applies·fo.rorconsents·to the· appointment of any receiver; trustee; custodian; conservator, 
liquidator, rehabilitator or similar officer for it or any part of its property; or any receiver, trustee, 
custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the 
application or consent of Borrower, General Partner, or, prior to the Conversion Date; any 
Guarantor, as the case may be, and the appointment continues undischarged or unstayed for 
ninety (90) days; or Borrower, the General Partner or, prior to the Conversion Date, any 
Guarantor, institutes or consents to any bankruptcy; insolvency, ~eorganization, arrangement, 
readjustment of debt, dissolution, custodianship, conservatorship, liquidation, rehabilitation or 
similar proceeding relating to it or any part of its property; or any similar proceedip.g is instituted 
without the consent of Borrower, the General Partner or, prior to the Conversion Date, any 
Guarantor, as the case may be, and continues undismissed or unstayed for ninety (90) days; or 
any judgment, writ, warrant of attachment or execution, or similar process is issued or levied 
against any property of Borrower, the 'General Partner or, prior to the Conversion Date, any 
Guara,ntor, and is not released, vacated or fully bonded within thirty (30) days after its issue or 
levy; provided, however, that the commencement of any of the proceedings described herein 
shall not constitute an Event of Default under this Section so long as, within thirty (30) d:ays of 
the commencement of such event, the defaulting General Partner is removed and replaced by a 
substitute general partner in accordance with the Deed of Trust; or 

(m) Any Guaranty is repudiated, revoked or terminated without 
Bondowner Representative's prior written consent; or Guarantor claims that its Guaranty is 
ineffective or unenforceable, in whole or in part and for any reason, with respect to amounts then 
outstanding or amounts that might in the future be outstanding; or 

. (n) Prior to the release of the Guaranty in accordance with its 
tenris, any Guarantor who is a natural person (if any) dies, unless, within ninety (90) days after 
Guarantor's death, the estate of the deceased Guarantor or another substitute guarantor approved 
by Bondowner Representative shall have assumed all ofGuarantor's·obligations under 
Guarantor's Guaranty pursuant to a written assumption agreement duly authorized, executed and 
delivered by such assuming guarantor to Issuer and Bondowner Representative and otherwise in 

. form and substance reasonably acceptable to Bondowner Representative; or 

(o) Borrower is enjoined or otherwise prohibited by any 
Governmental Agency from constructing and/or occupying the Improvements and such 
injunction or prohibition continues unstayed for twenty (20) days or inore for any reason; or 

-39-

DWT 19027243v5 0017787-000265 



(p) Any Bond Document is amended, modified or terminated 
without Bondowner Representative's prior written consent; or a default occurs under any Bond 
Document subject to any applicable notice and/or cure period set forth therein; or 

( q) Any Equity Construction Deposit shown on Exhibit "G" is 
not made on the date such Equity Construction Deposit is scheduled to be made as shown on 
Exhibit "G" and Borrower does not cure such failing by depositing into the Borrower's Funds 
Account, within five (5) days thereafter, the full amount of such deposit (from capital 
contributi~ns made by Investor Limited Partner or other sources other than the Loan or the 
Subordinate Loans); 

(r) Any default occurs under the Partnership Agreement that is 
not cured within the applicable notice and cure period set forth therein; or 

(s) the AHAP or any Subordinate Loan Document is amended, 
modified or terminated without Bondowner Representative's prior written consent; or a default 
occurs under the AHAP or any Subordinate Loan Document, which 'default is not cured within 
any applicable cure period set forth therein; or 

(t) (i) Any ''Event of Default" occurs under any other Loan 
Document; or (ii) any Determination of Taxability occurs; or. 

(u) Any default or "Event o.f Default" occurs under the Ground 
Lease. 

12.2. Remedies Upon Default. Upon the occurrence of any Event of Default, 
the Trustee, as assignee of the Issuer, may take such action or actions as Bondowner 
Representative may direct, at Bon downer Representative's option arid in its absolute discretion, 
including, but not limited to, any or all of the following actions: . 

(a) Terminate any obligation to make further disbursements of 
Loan proceeds; 

(b) Declare the outstanding principal balance of the Loan, 
together with all accrued interest thereon and other amounts owing in connection therewith, to be 
immediately due and payable in full, regardless of any other.specified due date; provided that 
any Event of Default described in Section 12.1(1) shall automatically, without notice or other 
action on Issuer's, Trustee's or Bondowner Representative's part, cause all such amounts to be 
immediately due and payable in full; 

(c) In its own right or by a court-appointed receiver, take 
possession of the Property, enter into contracts for and otherwise proceed with the completion of 
the Project, and pay the costs thereof out of the proceeds ofthe Bonds and funds in the 
Borrower's Funds Account; and in the event that such costs exceed the total of such funds, . 
Issuer, Trust~e and Bondowner Representative shall have the right, but n,ot the obligation, to pay 
such excess costs by expenditure of their own respective funds; and/or 
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(d) Exercise any of Issuer's (other than Issuer's Reserved 
Rights), Trustee's or Bondowner Representative's rights under the Loan Documents and any 
rights provided by Law, including the right to foreclose on any security and exercise any other 
rights with respect to any security, all in such order and manner as Bondowner Representative 
elects in its absolute discretion. 

12.3 Cumulative Remedies; No Waiver. Issuer's, Trustee's and Bondowner 
Representative's rights and remedies under the Loan Documents are cumulati:ve and in addition 
to all rights and remedies provided by Law from time to time. The exercise l;>y Issuer, Trustee 
or Bondowner Representative of any right or remedy shall not constitute a cure or waiver of any 
defaul~, nor invalidate any notice of default or any act done pursuant to any such notice, rior 

-· - ----·-prejmHcelsst.ier;TrusteeorBondown:erRepresentativeintheexercise-of anyotner-rightor- -- ··-·------- --- ··--- - ---
remedy. No waiver of any default shall be implied from any omission by Issuer, Trustee or. 
Bondowner Representative to take action on account of such default if such default persists or is 
repeated. No waiver of any default shall affect any default either than the default expressly 
waived, and any such waiver shall be operative only for the time and to the extent stated. No 
waiver of any provision of any Loan Document shall be construed as a waiver of any 
subsequent breach of the same provision. The consent by Issuer, Trustee or Bon downer 
Representative to any act by Borrower requiring further consent or approval shaU_not be 
deemed to waive or render unnecessary Issuer's, Trustee's or Bondowner Representative's 
consent to or approval of any subsequent act. Issuer's, Trustee's or Bondowner 
Representative's acceptance ofthe late performance of any obligation shall not constitute a 
waiver by Issuer, Trustee or Bondowner Representative of the right to require prompt 

I performance of all further obligations; Issuer's, Trustee's or Bondowner Representative's 
acceptance of any performance foilowing the sending or filing of any notice of default shall not. 
constitute a waiver oflssuer's, Trustee's or Bondowner Representative's right to proceed with 
the exercise of its remedies for any unfulfilled obligations; and Issuer's, Trustee's or 
Bondowner Representative's acceptance of any partial perfonnance shall not constitute a waiver 
by Issuer, Trustee or Bondowner Representative of any rights relating to the unfulfilled portion 
of the applicable obligation. 

13. Miscellaneous 

13.1 Nonliability. Borrower acknowledges and agrees that: 

(a) the relationship among Borrower, Issuer and Bondowner 
. Representative is and shall remain solely that of Borrower, Issuer, and Bondowner 
Representative and neither Issuer nor Bondowner Representative undertakes nor assumes any 
responsibility to review, inspect, supervise, approve or inform Borrower of any matter in 
connection with the Project, including matters relating to: (i) the Plans, (ii) architects, 
contractors, subcontractors and materialmen, or the workmanship of or materials used by any 'of 
them, or (iii) the progress of the Project and its conformity with the Plans; and Borrower shall 
rely entirely on its own judgment with respect to such matters and acknowledges that any review, 
inspection, supervision, approval or information supplied to Borrower by Issuer or Bondowner 
Representative in connection with such matters is solely for the protection oflssuer and 
Bondowner Representative and that neither Borrower nor any third party is entitled to rely on it; 
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(b) notwithstanding any other provision of any Loan 
Document: (i) neither Issuer nor Bondowner Representative is or shall be deemed a partner, 
joint venturer, alter-ego, manager, controlling person or other business associate or participant of 
any kind ofBorrower and neither Issuer nor BondownerRepresentative intends to ever assume 
any such status; (ii) neither Issuer's nor Bondowner Representative's activities in connection 
with the Loan shall be "outside the scope ofthe activities of an Issuer of money" within the 
meaning of California Civil Code Section 3434, as modified or recodified from time to time, and 
neither Issuer nor Bondowner Representative intends to ever assume any responsibility to any 
Person for the quality or safetY of the Property; and (iii) neither Issuer nor Bondowner 
Representative sha:ll be deemed responsible for or a participant in any ac~s, omissions or 
decisions of Borrower; ' 

(c) Neither Issuer nor Bondowner Representative shall be 
directly or indirectly liable or responsible for any. loss or injury of any kind to any Person or 
property resulting from any construction on,. or occupancy or use of, the Property (except to the 
extent proximately caused by Issuer's willful misconduct or Bondowner Representative's gross 

· negligence or willful misconduct), whether arising from: (i) any defect in any building, grading, 
landscaping or other onsite or offsite improvement; (ii) any act or omission of Borrower or any · 
of Borrower's agents, employees, independent contractors, licensees or invitees; or (iii) any 
accident on the Property or any fire or other casualty or hazard thereon; and 

(d) By accepting or approving anything required to be 
performed or given to Issuer or Bondowner Representative under the Loan Documents, including 
any certificate, financial statement, survey, appraisal or insurance policy, neither Issuer n'or 
Bondowner Representative shall be deemed to have warranted or represented the sufficiency or 
legal effect of the same, and no such acceptance or approval shall constitute a warranty or 
representation by Issuer or Bondowner Representative to anyone. 

13.2 Indemnification of the Issuer. Trustee and Bondowner Representative. 

(a) To the fullest extent permitted by law, but subject to 
Sections 13.19 and 13.20, below, the Borrower agrees to indemnify, hold harmless and defend 
the Is~uer, Trustee and the Bondowner Representative, and each of their respective officers, 
governing members, directors, officials, employees, attorneys and agents past, present and future 

· (collectively, the "Indemnified Parties"), against any and all losses, damages, claims, actions, 
liabilities, costs and expenses of any conceivable nature, kind or character (including, without 
limitation, reasonable attorneys' fees, litigation and court costs, amounts paid in settlement and 
amounts paid to discharge judgments) to which the Indemnified Parties, or any of them, may 
become subject under or any statutory law (including federal or state securities laws) or at 
common law or otherwise, arising out of or based' upon or in any way relating to: 

(i) the Loan Documents or the execution or amendment 
thereof or in connection with transactions contemplated thereby, including the issuance, 
sale, resale or remarketing of the Bonds; 

(ii) any act or omission ofthe Borrower or any of its agents, 
contractors, servants, employees or license~s in connection with the Loan or the Project, 
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the operation of the Project, or the condition, environinental or otherwise, occupancy, 
use, possession, conduct or management of work done in or about, or from the planning, 
design, acquisition, installation or construction of, the Project or any part thereof; 

(iii) any lien or charge upon payments by the Borrower to the 
Issuer, Trustee and/or the Bondowner Representative hereunder, or any taxes (including, 
without limitation, all ad valorem taxes and sales taxes), assessments, impositions and 
other charges imposed on the Issuer in respect of any portion of the Project (excluding 
(a) any judgment lien or similar charge upon such payments not caused by the act or 
omission of Borrower,-and (b) any income or franchise taxes payable by Issuer, Trustee 
or Bondowner Representative); I ' 

(iv) any violation of any Environmental Law, rule. or regulation 
with respect to, or the release of any toxic substance from, the Project or any part thereof; 

(v) the defe~sance and/or redemption, in whole or in part, of 
the Bonds; 

(vi) any untrue statement or misleading statement or alleged 
untrue statement or alleged misleading statement of a material fact by the Borrower 
contained in any closing certificate, offering statement or disclosure or continuing 
disclosure document for the Bonds or any of the documents relating to the Bonds to 
whi<;h the Borrower is a party, or any omission-or alleged omission from any off<?ring 
statement or disclosure or continuing disclosure document for the Bonds .of any material 
fact necessary to be stated therein in order to make the statements made therein by the 
Borrower, in the light of the circumstances under which they were made, not misleading, 

(vii) any declaration of taxability of interest on the B01i.ds, or 
allegations (or regulatory inquiry) that interest on the Bonds is taxable, for federal tax 
purposes; and · 

(viii) the Trustee's acceptance or administration of the Indenture, 
or the exercise or performance of any of its respective powers or duties thereunder or 
under any of the documents relating to the Bonds to which it is a party; 

except (A) in the case of the foregoing indemnification of the Bondowner Representative 
or any its officers, directors, members, officials, employees, attorneys and agents, to the 
extent such damages are caused by the gross negligence or willful misconduct of such 
Indemnified Party, or (B) in the case of the foregoing indemnification of the Issuer or any 
of its officers, members, officials, employees, attorneys and agents, to the extent such 
damages are caused by the willful misconduct of such Indemnified Party; and provided 
that this Section 13.2(a) is not intended to give rise to a right of the Issuer or the 
Bondowner Representative to claim payment of the principal and accrued interest with 
respect to the Loan as a result of an indemnified third party claim. In the event that any 
action or proceeding is brought against any Indemnified Party with respect to which 
indemnity may be sought hereunder, the Borrower, upon written notice from the 
Indemnified Party, shall assume the investigation and defense thereof, including the 
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employment of counsel selected by Borrower and approved by the Indemnified Party, 
and shall assume the payment of all expenses related thereto, with full power to litigate, 
compromise or settle the same in its sole discretion; provided that the Indemnified Party 
shall have the right to review and approve or disapprove any such compromise or 
settlement. Each Indemnified Party shall have the right to ·employ separate counsel in any 
such action or proceeding and participate in the investigation and defense thereof, and the 
Borrower shall pay the reasonable fees and expenses of such separate counsel; provided, 
however, that such Indemnified Party may only employ separate counsel at the expense 
of the Borrower if in the judgment of such Indemnified Party a conflict of interest exists 
by reason of common representation or if all parties commonly represented do not agree 
as to the action (or inaction) of counsel. . . ' · . 

Notwithstanding any transfer of the Project to another owner in accordance with the 
provisions of this Loan Agreement, the Borrower shall remain obligated to indemp.ify 
each Indemnified Party pursuarit to this Section if such subsequent owner fails to 
indemnify any party entitled to be indemnified hereunder, unless such Indemnified Party· 
has consented to such transfer and to the assignment of the rights and obligations of the 
Borrower hereunder. 

(b) The rights of any persons to indemnity hereunder and rights 
to payment of fees and reimbursement of expenses pursuant to this Agreement shall survive the 
fmal paymeJ.?.t or defeasance of the Bonds and, in the case of the Trustee and Bondowner 
Representative, any resignation by either or both of them. The provisions ofthis Section shall 
survive the termination of this Loan Agreement.• 

13.3 Reimbursement of Issuer, Trustee and Bondowner RePresentative. 
Borrower shall reimburse Issuer, Trustee and Bondowner Representative immediately upon 
written demand for all costs reasonably incurred by Issuer, Trustee and Bondowner 
Representative (including the reasonable fees and expenses of attorneys, accountants, appraisers 

. and other consultants, whether the same are independent contractors or employees of Issuer, 
Trustee and Bondowner Representative) in connection with the negotiation, preparation, 
execution, delivery, administration, modification, performance and emorcement of the Loan 
Documents (other than the Hazardous Materials Agreement, the obligations under which are 
separate from those under the other Loan Documents) and all related matters, including the 
following: (a) Issuer's, Trustee's and/or Bondowner Representative's,commencement of, 
appearance in, or defense of any action or proceeding purporting to affect the rights or 
obligations of the pat!ie~ to any Loan Document, other than (i) Issuer's, Trustee's or 
Bondowner Represent~tJve's defense of any action in which Borrower is awarded a judgment 
against such party and (ii) Issuer's, Trustee's or Bondowner Representative's prosecution of any 
action against Borrower in which the applicable party fails to obtain a judgment against 
Borrower; and (b) all claims, demands, causes of action, liabilities, losses, commissions and 
other co~ts against which Issuer, Trustee and/or Bondowner Represeptative is indemnified 
under. the Loan Documents. Such reimbursement obligations shall bear interest following 
written demand at the Default Rate, and shall be secured by the Security Documents. Such 
reimbursement obligations shall survive the cancellation of the Notes and the release and 
reconveyance of the Security Documents. 

I 
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13.4 Obligations Unconditional and Independent. Notwithstanding the 
existence at any time of any obligation or liability of Issuer, Trustee or Bon downer 
Representative to Borrower, or any other claim by Borrower against Issuer, Trustee or 
Bondowner Representative, in connection with the Loan or otherwise, Borrower hereby waives 
any right it might otherwise have (a) to offset any ~uch obligation, liability or claim against 
Borrower's obligations under the Loan Documents or (b) to claim that the existence of any such 
outstanding obligation, liability or claim excuses the nonperformance by Borrower of any of its 
obligations under the Loan Documents. 

_13.5 Notices. All notices, d.emands, approvals and other communications 
provided for in the Loan Documents shall be in writing and be delivered to the appropriate party 
at-its-address-asfollows: · 

If to Borrower: 

If to Issuer: 

With a copy to: 

AM CAL Broadway Fund, L.P. 
30141 Agoura Road 
Suite 100 
Agoura Hills, California 91301 
Attention: President 

City of Los Angeles 
Los Angeles Housing Department 
8th Floor 
1200 West 7th Street 
Los Angeles, California"900 17 
Attention: Supervisor, Affordable Housing Bond Program 

Wells Fargo Bank National Association 
MAC- E2818~176 
707 Wilshire Boulevard ii11 Floor . .. . - . 

Los Angeles, California 90017 
Attention: Corporate Trust Services 

If to Bondowner Representative: · 

With a copy to: 

DWT 19027243v5 0017787-000265 

U.S. Bank National Association 
4747 Executive Drive 
3ril Floor 
San Diego, California 92121 
Attention: Loan Administration Manager 

Davis Wright Tremaine LLP 
865 South Figueroa Street 
Suite 2400 
Los Angeles, California 90017 
Attention: Mark L. Nelson, Esq. 
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Addresses for notice may be changed from time to time by written notice to all other parties. All 
communications shall be effective when actually received; provided, however, that nonreceipt of 
any communication as the result of a change of address of which the sending party was not 
notified or as the result of a refusal to accept delivery shall be deemed .receipt of such 
communication. · ' 

13.6 Survival of Representations and Warranties. All representations and . 
warranties of Borrower, General Partner and Guarantor in the Loan Documents shall survive the 
making of the Loan and have been or will be relied on by Issuer, Trustee and Bondowner 
Representative notwithstanding any investigation made by Issuer, Trustee or Bondowner 
Representative. · · 

13.7 Signs. Issuer and Bondowner Representative may each place reasonable 
signs on the Property during the term of the Loan stating that fmancing is being provided by 
Issuer and Bondowner-Representative and any·other participant in the Loan. 

13.8 No Third Parties Benefited. This Agreement is made for the purpose of 
setting forth rights and obligations of Borrower, Issuer, Trustee and Bondowner Representative, 
and no other Person shall have any rights hereunder or by reason hereof. 

13.9 Binding Effect; Assignment of Obligations. ·This Agreement shall bind, 
and shall inure to the benefit of, Borrower, Issuer, Trustee and Bondowner Representative and 
their respective successors and assigns. Borrower shall not assign any of its rights or 
obligations under any Loan Document without the prior written consent ofBondowner 
Representative, which consent may be withheld in Bondowner Representative's absolute 
discretion. Any such assignment without such consent shall, at Bondowner Representative's 
pption, be void. 

13.10 Counterparts. Any Loan Document, other than the Notes, may be 
executed in counterparts,"all of which, taken·toge.tl1er, shallbe deemed to be one andthe same 
document. 

13.11 Prior Agreements; Amendments; Consents. This Agreement (together 
with the other Loan Documents) contains the entire agreement among Issuer, Bo17ower and 
Bondowner Representative with respect to the Loan, and all prior negotiations, understandings 
and agreements (including~ but not limited to, the commitment letter issued by Bondowner 
Representative to Borrower (or Borrower's affiliate)) are superseded by this Agreement and 
such Loan Documents. No modification of any Loan Document (including waivers of rights 
and conditions) shall be effective unless in writing and signed by the party against whom 
enforcement of such modification is sought, and then only in the specific instance and for the 
specific purpose given. Notwithstanding the foregoing, Bondowner Representative shall have 
the right to waive or modify, conditiopally or unconditionally, the conditions to its approvals 
and consents hereunder, without the consent of any party other than Borrower. Consents and 
approvals required by this Agreement to be obtained from Borrower, Issuer and/or Trustee shall 
be in writing and shall not be unreasonably withheld, conditioned or delayed. Consents and 
approvals to be obtained from Bondowner Representative shall be in writing. 
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13.12 Governing Law. All ofthe Loan Docun1ents shall be governed by, and 
construed and enforced in accordance with, the laws of the State of California. 

13.13 Severability of Provisions. No provision of any Loan Document that is 
held to be unenforceable or invalid shall affect the remaining provisions, and to this end all 

. provisions of the Loan Documents are hereby declared to be severable. 

13.14 Headings. Article and section headings are included in the Loan 
Documents for convenience of reference only and shall not be used in construing the Loan 
Documents. 

-1-3,1-5- ··Conflicts~- In-the event-of any-conflict betweenthe-provisions of this 
Agreement and those of any other Loan Document, this Agreement shall prevail; provided 
however that, with respect to any matter addressed in both such documents, the fact that one 
document provides for greater, lesser or different rights or obligations than the_ other shall not be · 
deemed a conflict unless the applicable provisions are inconsistent and could not be 
simultaneously enforced or performed. 

13.16 Time ofthe Essence. Time is ofthe essence of all ofthe Loan 
Documents. 

l3 .17 Transfer and Participation in Bonds. Subject only to any limitations 
expressly set forth in the Indenture and the Bond ~egulatory Agreement, Bondowner 

, Representative m~y transfer, or sell participations in, the Bpnds, Loan and the Loan Documents 
at any tini.e, \n whole and in part, and may furnish any transferee or participant or prospective 
transferee or participant with all documents and information relating to Borrower, each. Partner, 
Guarantor, the Bonds and the Loan that Bondowner Representative deems advisable in 
connection therewith. Borrower's indemnity obligations under the Loan Documents shall also 
apply with respect to any transferee or participant and the directors, officers, agents and 
employees_of a11y transferee or participaiJ.t.. _ ..... __ . 

13.18 Hazardous Materials Agreement. In consideration of Issuer's and 
Bondowner Representative's entry into this Agreement, Borrower shall deliver to Issuer and 
Bondowner Representative the Hazardous Materials Agreement. Notwithstanding any other 
provision of any Lpan Document, Borrower's ~bligations under such Agreement shall not be 
secured by the Deed of Trust or any other real property now or hereafter assigned to Issuer, · 
Trustee or Bond owner Representative as security for any Loan Document. 

13.19 Effect of Conversion on Recourse Status; Exceptions. Notwithstanding 
anything to the contrary contained in this Agreement or any other Loan Document, if the 
Conditions to Conversion (as defmed in Note A) are timely satisfied on or before the · 
Conversion Date and Lender has executed the Conversion Election Notice (as defined in 
Note A), then, from ·and after the Conversion Date, Note A shall be a Limited Recourse 
Obligation and Borrower shall not be .liable for the payment of any portion of the loan 
evidenced by Note A or any other Loan Document; provided, however, that the foregoing shall 
in no way affect any liability of Borrower to Lender for (a) loss or damage of any kind resulting 
from waste, fraud or willful misrepresentations; (b) any rental income or other income arising 

-47-

DWT 19027243v5 0017787-000265 



with respect to the Project received by Borrower after Lender has given notice to Borrower of 
the occurrence of an Event of Default or any such occurrence of which Borrower has notice; 
(c) diminution of the fair market value, as of the date referred to in (b), above, of any personalty 
arid fixtures removed by Borrower after such date; (d) all legal costs and expenses reasonably 
incurred by Lender after the giving to Borrower of notice of the occurrence qf an Event of 
Default or for any violation or alleged violation of law described under subparagraphs (h) 
and/or G) below; (e) any amounts owing to Lender under indemnity provisions contained in the 
Loan Documents; (f) any amounts owing to Lender under any Hazardous Substances, access 
and/or other indemnities; (g) the amount, if any, by which the sum of all amounts realized by 
Lender through the sale (or other reasonable disposition) of all assets pledged and/or assigned to 
L~nder under the Security Documents is exceeded by the obligations secured thereunder, but 
only to the extent that any deficiency is directly attributable to Borrower's failure to insure any 
such asset(s) in accordance with the requirements of the Loan Documents; (h) any loss or 
damage of any kind resulting from violations or alleged violations of criminal laws or as a result 
of criminal activity whether or not in the nature of conspiracy, (i) ·failure of Borrower to deliver 
to Lender the Forms 8609 issued by the Credit Agency for the Project on or before the one (I)
year anniversary of the Conversion Date, and/or G) any loss or damage of any kind resulting 
from violation or alleged violation of the Fraud. Enforcement and Recovery Act of2009 or any · 
portion thereof (the ''Non-Recourse Carveouts"). Notwithstanding anything to the contrary 
contairied in this Agreement or any other Loan Document, any pay)nent obligations under this 
Agreement' or any other shaH be non- recourse to the Limited Partners of Borrower. Nothing in 
this Section 13.19·shall constitute a release of, or a limitation upon the liability of, any 
Guarantor. · · 

13.20 Limited Liabilitv oflssuer. The Issuer, as issuer of the Bonds, shall not 
be liable for any costs, expenses, losses, damages, claims or actions, of any conceivable kind on· 
any conceivable theory, under or by reason of or in connection with this Loan Agreement, the 
Bonds or any of the other Loan Documents, except only to the extent amounts are received for 
the payment thereof from the Borrower under this Loan Agreement and the other Loan 
Documents. All obligations and any liability of the Issuer, as issuer of the Bonds, shall be 
further limited as provided in the Indenture. Notwithstanding any provision to the contrary in 
this Agreement, the Bond Documents, the Loan Documents, the Bonds or any other documents 
relating to the Bonds, the Loan or the Project, upon the pledge and assignment by the Issuer to 
the Trustee, pursuant to the Indenture, of all of the Issuer's right, title and interest under this 
Agreement and the other Loan Documents (except Unassigned Rights), other than making the 

· Loan to the Borrower, the Issuer shaH have no further duty, obligation, responsibility or liability 
with respect to the disbursement of the proceeds of the Bonds. 

13.21 Waiver of Right to Designate Application of Payment. Borrower hereby 
waives any and all rights it may have under California Civil Code Section 2822 to designate any 
amount received or collected by Issuer, Trustee or Bondowner Representative from Borrower, 
any Guarantor or any other party in repayment of the Loan against any particular portion of the 
Loan. If, for any reason, the foregoing waiver is found to be invalid or unenforceable, Borrower 
hereby irrevocably elects to designate all amounts received by Issuer, Trustee or Bondowner . 
Representative from any source other than guarantor(s) who are guaranteeing only a portion of 
the Loan (collectively, the "Partial Payment Guarantors") as payment toward the portion of the 
indebtedness and other obligations of Borrower evidenced by the Notes which is not guaranteed 
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by such Partial Payment Guarantors, and only after such amount has been paid in full, against 
the balance of the Loan. 

13.22 Adjustment oflnterest Rate Upon Loss of Tax Exclusion. The interest 
rates applicable under the Notes and with respect to the Bonds are based on the assumption that 
interest income paid on the Bonds and rec;eived by the Holders of the Bonds will be excludable 
from the Holders' gross income under Section 103 of the Code and applicable State law. In the 
event that (i) any Holder gives Issuer or Bondowner Representative notice that such Holder has 
discovered any facts or circumstances not attributable to the Holder that would cause· interest on 
the Bonds not to be excluded from gross income of such Holder for federal income tax 
purposes, other than as a result ofthe.Bonds being held by a "substantial user" or a "related 

···· - ----- ·p·arty" to··such "substantial user" as-used ·m se-ction147 (a)ofthe· Cod·e; ~or·(iiJany Holde-r;···· 
received notice from the Internal Revenue Service or other government agency that interest 
payable on the Bonds is not excludable from gross income of such Holder for federal income 
tax purposes, or that the Internal Revenue Service is challenging the tax-exempt status of the 
interest on the Bonds, then the interest rate on the Notes, the Bonds and on all obligations under 
this Agreement shall be increased to a rate equal to the Prime Rate in effect from time to time 
plus 2.00% (but in any event not to exceed the Maximum Rate). In addition, the Holders shall 
be paid by the Borrower, promptly upon demand, an amount equal to the difference between the 
amount of interest payable on the Notes from the date on which such loss of tax exemption ori 
the Bonds shall be applicable to the date on which the interest rate on·the Notes was increased 
and the amount of interest that would have been payable on the Notes during such period had 
the Notes·borne interest during such period· at such higher rate. If, following any increase in 
interest rates pursuant to this Section, a fmal determination is made, to the satisfaction of 
Holders, that interest paid on the Bonds was, at all times prior to the determination, and will 
continue to be, excludable from the Holders' gross income under Section 103 ofthe Code and 
applicable state law, the Holders shall promptly refund to the Borrower any additional interest 
paid by the Borrower pursuant to this Section .. 

. 13.23 Guaranties Unsecured. The Security Documents shall secure Borrower's. 
obligations under the Loan Documents. Notwithstanding the fact that the Loan Documents may 
now or hereafter include one or more Guaranties and/or other documents creating obligations of 
Persons other than Borrower, and notwithstanding the fact that any Security Document may 
now or hereafter contain general language to the effect that it secures ''the Loan Documents," no 
Security Document shall secure any Guaranty, or any other obligation of any Person other thari 
Borrower, unless such Security Document specifically describes such Guaranty or other 
obligation as being secured therel,Jy. 

13.24 WaiverofRighttoTrialbyJury. EACHPARTY(OTHERTHAN. 
ISSUER) TO THIS AGREEMENT HEREBY EXPRESSLY W AlVES ANY RIGHT TO 
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION 
ARISING UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR 
RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY 
OF THEM WITI;£ RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS 
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER 
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; 
AND EACH PARTY (OTHER THAN ISSUER) HEREBY AGREES AND CONSENTS 
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THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE 
DECIDED BY COURT TRIAL WITHOUT A JURY, AND J:HAT ANY PARTY TO THIS 
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS 
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE 
PARTIES HERETO (OTHER THAN ISSUER) TO THE WAIVER OF THEIR RIGHT TO 
TRIAL BY JURY. 

13.25 Right of Setoff. Borrower grants to Lender a contractual security interest 
in, and hereby assigns, conveys, delivers, pledges, and transfers to Lender all Borrower's right, 
title and interest in and to, Borrower's accounts with Bon downer Representative (wh¥ther 
checking, savings, or some other account), including without limitation all accounts held jointly 
with someone else and all accounts Borrower may open in the future, excluding however all .· ..... 
IRA and Keogh accounts, and all trust accounts for which the grant of a security interest _would· 
be prohibited by law. Borrower authorizes Bondowner Representative, to the extent permitted 
by,a:pplicable law,. to charge or setoff all sums owing on the Notes against any and all such 
accounts. 

13.26 Assignment to Trustee. Borrower acknowledges that, concurrently 
herewith, and in accordance with the Indenture, Issuer has assigned all of its right, title and 
interest under this Agreement to Trustee, other than Issuer's "Unassigned Rights" (as defmed in 
the Indenture). 

13.27 Subordination to Extended Use Agreement. In order to receive an 
allocation of Tax Credits, Borrower will be required to record in the real property records of the 
county in which the property is locate.d; an "extended low-income housing commitment" (as 
defmed in Code Section 42(h)(6)(B)) (the "Extended Use Agreement"). Ifthe.California Tax 
Credit Allocation Committee or applicable federal law requifes that the lien of the Deed of 
Trust be subordinate to the Extended Use Agreement, then Bondowner Representative shall 
execute a subordination agreement ("Subordination Agreement (Extended Use Agreement)"), 

.wherein the lien ofthe Deed ofTrust is subordinated to the Extended Use Agreement, provided, 
however, that the following conditions are met: 

(a) under the· terms of the Extended Use Agreement and the 
Subordination Agreement (Extended Use Agreement), ifBondowner Representative or its 
successors or assigns (collectively, the "REO Owner") acquires the Property and Improvements 
by foreclosure (or instrument in lieu of foreclosure), then the "extended use period" (as defmed 
in Section 42(h)(6)(D)) ofthe Internal Revenue Code) shall terminate, except for the obligation 
of the REO Owner to comply with the limitations on evictions, termination of tenancy and 
increase in rents for the three year period following the REO Owner's acquisition of the 
Property, as set forth in Section 42(h)(6)I(ii) ofthe Internal Revenue Code and 

(b) the Subordination Agreement (Extended Use Agreement) 
~hall otherWise be in a form, and shall contain terms, reasonably acceptable to Bcindowner 
Representative. · 

13.28 Non Discrimination and Affirmative Action. The Borrower shall comply 
with the applicable nondiscrimination and affirmative action provision,s of the laws of the 
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United States of America, the State of California, and the Issuer. The Borrower shall not 
discriminate in its employment practices against any employee or applicant for employment 
denial of family and medical care leave; denial of pregnancy disability leave or reasonable 
accommodations against any employee or applicant for employment because of such person's 
race, ancestry, color, citizenship, national origin, religion, sex, sexual orientation, gender 
identity/expression, age, marital status, familial status, domestic partner status, physiCal 
handicap, mental disability, medical condition, political affiliation or belief. The Borrower shall 
comply with Executive Order 11246, entitled "Equal Employment Opportunity", as amended by 
Executive Order 1 (375, and as supplemented in Department of Labor regulations (41 CRF Part 
60). The Borrower shall comply with the provisions of the Los Angeles Administrative Code 
Sections 10.8 through 10.13, to the extent applicable hereto. The affmnative action program of 

-· - -- -theBorroWer-sli:aU mcltidethe tnandatory cofitrifctpfovisiO:iiEfset forth ih the LoEfAhgeles 
Administrative Code Section 1 0.8.4, and said provi$ions are incorporated herein by this 
reference. The Borrower shall also comply with all rules, regulations, and policies of the 
Issuer's Board of Public Works, Office of Contract Compliance relating to nondiscrimination 
and affirmat.ive action, 'including the filing of all forms required by the Issuer. Any subcontract 

·entered into by the Borrower relating to this Agreement, to the extent allowed hereunder, shall 
be subject to the provisions of this section. No person shall on the grounds ofrace, ancestry, 
color, citizenship, national origin, religion, sex, sexual orientation, gender identity/expression, 
age, marital statu's, familial status, domestic partner status, physical handicap~ mental disability, 
medical condition, political affiliation or belief be excluded froin participation in, be denied the 
'benefit of, or be subjected to discrimination under this Agreement. For purposes of this Section, 
Title 24 Code of Federal Regulations Part 107 and Section 570.601(b) defmes specific -
discriminatory actions that are prohibited' and corrective action that shall be taken in a situation 
as defmed therein. 

13.29 Business Ta"{ Registration Certificate. Subject to any exemption 
available to it, Borrower and Bondowner Representative each represent that it has obtained or 
will obtain the Business Tax Registration Certificate(s) required by the City of Los Angeles' 
Business Tax Ordinance (Article 1, Chapter 2, Section 2LOO and following, of the Los Angeles · 
Municipal Code). For the term covered by this Agreement, Borrower and Bondholder 
Representative each shall maintain, or obtain as necessary, any such Business Tax Registration 
Certificate(s) required of it under said Ordinance and shall not allow any such Business Tax 
Registration Certificate(s) to be revoked or suspended. 

13.30 Child Support Assignment Orders. This Agreement is subject to Section 
10.10 of the Los Angeles Administrative Code, Child Support Assignment Orders Ordinance. 
Pursuant to this Ordinance,- Borrower certifies that it will (a) fully comply with all State and 
Federal employment reporting requirements applicable to Child Support Assignment Orders;· 
(b) that the principal owner(s) of Borrower are in compliance with any Wage and Earnings 
Assignment Orders and Notices of Assignment applicable to them personally; (c) fully comply 
with all lawfully served Wage. and Earnings Assignment Orders and Notices of Assignment in 
accordan?e with California Family Code Section 5230 et seq.; and (d) maintain such . 
compliance throughout the term of the Regulatory Agreement. Pursuant to Section lO.lO.b of 
the Los Angeles Administrative Code, failure of Borrower to comply with all applicable 
reporting requirements or to implement lawfully served Wage and Earnings Assignment Orders 
and Notices of Assignment or the failure of any principal owner(s) of Borrower to comply with 
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any Wage and Earnings Assignment Orders and Notices of Assignment applicable to them 
personally shall constitute a default by Borrower as appropriate, under the terms of the 
Regulatory Agreement, subjecting (i) Borrower to the remedies provided herein and (ii) the 
Trustee to termination under the Indenture where, in either case, such failure shall continue for 
more than 90 days after notice of such failure to Borrower by Issuer. Any subcontract entered 
into by Borrower relating to this Agreement, to the extent allowed hereunder, shall be subject to 
the provisions of this paragraph and shall incorporate the provisions of the Child Support 
Assignment Orders Ordinance. Failure of Borrower to obtain compliance of its subcontractors 
shall constitute a default by Borrower under the terms of this Agreement, subjecting 
(i) Borrower to the remedies provided herein and (ii) the Trustee to termination under the 
Indenture where such failure shall continue for more than 90 days ·afternotice of such failure to 
Borrower by Issuer. 

Borrower shall comply with the Child Support Compliance Act of 1998 of the State of 
California Emplo:yment Development Department. The Borrower hereby affirms that to the best 
of its knowledge, it is fully complying with the earnings assignment orders of all employees and 
is providing the names of all new employees to the ~ew Hire Registry maintained by the 
Employment Development Department as set forth in subdivision (1) of Section 7110 of the 
Public Contract ·code. 

13.31 Americans With Disabilities Act. Borrower hereby certifies that it will 
comply with the Americans with Disabilities Act, 42 U.S.C. 12101 et seq. and its implementing 

·regulations and the American Disabilities Act Amendments Act ("ADAA") Pub. L. 110-325 
and all s'ubsequent amendments ("ADA"). Borrower will provide for reasonable 
accommodations to a.llow qualified individuals with disabilities access to and participation in . 
their programs, services and activities in accordance with the ADA. In addition, Borrower shall 

· not discriminate against individuals with di~abilities nor against persons due to their relationship 
or association with a person with a disability. Any subcontract entered into by Borrower 
relating to this Agreement, to the extent allowed hereunder, shall be subject to the provisions of 
this Section. · 

13.32 ·Right of Setoff. Borrower grants to Lender a contractual security interest 
in, and hereby assigns, conveys, delivers, pledges, and transfers to Lender all Borrower's right, 
title and interest in and to, Borrower's accounts with Lender (whether checking,_savings, or 
some other account), including without limitation all accounts held jointly with someone else 
and all accounts Borrower may open in the future, excluding however all IRA and Keogh 
accounts, and all trust accounts for which the grant of a security interest would be prohibited by 
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff 
all sums owing on the Notes aga~nst any and all such accounts. 

13.33 Reserved. 

13.34 NOTICE, REPRESENTATIONS, WARRANTIES AND COVENANTS 
REGARDING COMPLIANCE WITH ANTI-TERRORISM LAWS. To help the government 
fight the funding of terrorism and money laundering activities, Federal law requires Lender to 
obtain, verify, and record information that identifies each person who opens an account. This 
means that Lender will ask for Borrower's Iiame, Tax ID number, address, date of birth, and 
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other information, as appliCable, including identifying documents that will allow Lender to 
propetly identify Bon-ower. In addition, BmTower hereby represents and wan-ants to, and 
agrees with, Lender as follows regarding Anti-Ten-orism Laws: 

13.34.1 None of Bon-ower or any loan guarantor or their respective 
constituents or affiliates or any of their respective agents acting or benefiting in any capacity in 
connection with the Loan (collectively, the "Bon-ower Parties") is in violation of any laws 
relating to terrorism or money laundering, including, but not limited to, Executive Order No. 
13224 on Terrorist Financing, effective· September 24, 2001 (the "Executive Order") and the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of2001;'Public Law 107-56 ("Patriot Act"), collectively referred to' 

··herein as-''Anti-'Fen-orism·Laws~'; --- -- - -- --··-·····: .... · ···· -- - ----

13.34.2 No action, proceeding, investigation, charge, claim, report, or 
notice has been filed, commenced, or threatened against any Borrower Party alleging ~my 
violation of any A.Q,ti-Terrorism Law; 

13.34.3 No Bon-ower Party has, after due investigation and inquiry, 
knowledge, or notice of any fact, event, circumstance, situation, or condition that could 
reasonably be expected to result in (i) any action, proceeding, investigation, charg~, claim, 
report, or notice being filed, commenced, or threatened against any of them alleging any 

·violation of, or failure' to comply with, any Anti-Terrorism Law, or (ii) the imposition of any 
civil or criminal penalty against any ofthem for any. failure to so comply; 

13.34.4 No Borrower Party or, to Borrower's knowledge, the Seller of 
the Property (if any portion of the Property is being acquired with proceeds of the Loan), is a 
"Prohibited Person." A Prohibited Person means any ofthe following: 

(a) a person or entity that is listed in the Annex to, or is 
otherwise subject to the provisions of, the Executive Order; · 

(b) a person or entity owned or controlled by, or acting for or 
on behalf of, any person or entity that is listed in the Annex to, or is otherwise subject to the 
provisions of, the Executive Order; 

(c)' a person or entity with whom Lender is prohibited from 
dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; 

(d) a person or entity who commits, threatens, or conspires to 
commit or supports "ten-orism" as defmed in the Executive Order; or 

(e) a person or entity that is named as a "specially designated 
national and blocked person" on the most cun-ent list published by the U.S. Treasury Department 
Office of Foreign Assets Control at its official website or any replacement website or other 
replacement official publication of such list; 

13.34.5 No Bon-ower Party or, to Borrower's knowledge, the Seller of 
the Property (if any portion of the Property is being acquired with proceeds of the Loan) (i) 
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conducts any business or engages in making or receiving any contribution of funds, goods, or 
services to or for the benefit of any Prohibited Person, (ii) deals in, or otherwise engages in any . 
transaction relating to, any property or interests in property blocked pursuant to the Executive 
Order, or (iii) engages in or conspires to engage in any transaction that evades or avoids, or has 
the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in 

- any Anti-Terrorism Law; 

13.34.6 Borrower shall not (i) conduct any business or engage in 
making or receiving any contribution of funds, goods, or services to or for the benefit of any 
Prohibited Person, (ii) deal in, or otherwise engage in any transaction relating to, any property or 

. interests in property blocked pursuant to the Executive Order or any other Allti-Terrorism Law, 
or (iii) engage in or conspire to engage in any transaction that evades or avoids, or has the 
purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any 
Anti-Terrorism Law; 

13.34.7 Notwithstanding any other provision of this Agreement, before 
any assignment, mortgage, encumbrance, pledge, hypothecation or grant of a security interest in 
all or any direct or indirect ownership interest in Borrower, and before any changes in direct or 
indirect ownership of any Borrower Party, Borrower shall give a written notice to Lender (i) 
advising Lender, in reasonable detail as to the proposed ownership· change, and (ii) reaffirming 
that the representations and warranties herein contained will rem~in true and correct. . 

. 13 .34.8 Borrower agrees to deliver to Lender any certification, other 
evidence requested from time to time by Lender in its reasonable discretion, and sufficient • 

· information (including names, addresses, and where applicable, jurisdiction of formation or 
organization) to reasonably permit Lender to verify and ~onfirm the accuracy of, and Borrower's 
compliance with, the foregoing representations, warranties and agreements. 

13.35 Capital Adequacy/Yield Protection. If there shall occur any adoption or 
implementation of, or change to, a,ny Requirements of Law, or int~rpret.a.tiou. _or llChnin.istration 
thereof, which shall have the effect of imposing on Lender (or Lender's holding company) any 
increase or expansion of or any new: tax (excluding taxes on its overall income and franchise 
taxes), charge, fee, assessment or deduction of any kind whatsoever, or reserve, capital 
adequacy, special deposits or similar requirements against credit extended by, assets of, or 
deposits with or for the account of Lender or other-conditions affecting the extensions of credit 
under this Agreement; then Borrower shall pay to Lender such additional amount as Lender 
deeins necessary to compensate Lender for any increased cost to Lender attributable to the 
exte11:sion(s) of credit under this Agreement and/or for any reduction in the rate of return on 
Lender's capital and/or Lender's revenue attributable to such extension(s) of credit. As used 
above, the term "Requirements of Law" shall expressly include any federal, state or 
international law, governmental or quasi-governmental rule, regulation, policy, guideline or 
directive (including but not limited to the Dodd-Frank Wall Street Reform and Consumer 
Protection Act and enactments, issuances or similar pronouncements by the Bank for 
International Settlements, the Basel Committee on Banking Regulations and Supervisory 
Practices or any similar authority and any successor thereto) that applies to Lender. Lender's 
determination of the additional amount under this paragraph shall be binding in the absence of 
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manifest error, and such amount(s) shall be payable within 15 days of demand and, if recurring, 
as otherwise billed by Lender. 

[Signature pages follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date first written above. 

DWT 19027243v5 0017787-000265 

BORROWER: 

AMCAL BROADWAY FUND, L.P., 
a California limited partnership 

By: 
a California nonprofit public benefit 
corporation, ' 
its General Partner 

By: 
Name.: ____________ _ 

. Title: 

S-1 
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BONDOWNER REPRESENTATIVE: 

U.S. BANK NATIONAL ASSOCIATION, 
a national banking association 

By: 

S-2 

Waheed Karim 
Vice President 



APPROVED AS TO FORM: 

MICHAEL N. FEUER, City Attorney 

. Assistant/Deputy City Attorney 
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ISSUER: 

CITY OF LOS ANGELES, as Issuer 

By: Los Angeles Housing Department 

By: 
Authorized Officer 



LEGAL DESCRIPTiON 

All that certain real property situated in the County of Los Angeles, State of California, 
described as follows: 

A-1 
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EXHIBIT "B" 

DEFINITIONS AND INTERPRETATION 

1. Definitions. As used in this Agreement (and in all other Loan Documents, unless 
otherwise defmed), the following capitalized terms shall have the following meanings: . . 

"Advance" means (i) any portion of the Loans advanced by Lender to or. for the benefit of 
Borrower in accordance with this Agreement; (H) any advance by Lender to protect the Project 
or the lien of the Loan Documents, including any Protective Advance; and (iii) any other 
advance by Lender required or permitted under this Agreement.' 

"Mfiliate" means, with respect to any Person, (a) any other Person which directly or 
indirectly through one or more intermediaries controls, or is controlled by, or is under common 
control with, (i) such Person or (ii) any general partner of such Person; (b) any other Person 5% 
or more of t4e equity interest of which is held beneficially or of record by (i) such Person or 
(ii) any general partner of such Person, and (c) any general or limited partner of (i) such Person 
or (ii) any general partner of such Person. As used in the previous sentence, "control" means the 
possession, directly or indirectly, of the power to cause the direction of the management of a 
Person, whether through voting securities, by contract,· family relationship or otherwise. 

"Approved Budget" means the line item budget for the Loan attached as Exhibit "C" to 
the Agreement as modified from time to time in accordance with the Agreement. 

"Architect" means -------------------------
''Banking Day" means any Monday, Tuesday, Wednesday, Thursday or Friday on which 

Bondowner Representative is open and conducting its customary banking transactions in the 
State of California. 

''Bond Document~" means, collectively, the Indenture, Regulatory Agreement, the Tax 
Certificate, the Deed of Trust Assignment, the UCC-1 and UCC-2 Financing Statements and any 
other document (other than the Loan Documents) now or hereafter executed by Borrower, Issuer, 
Trustee, Bondowner Representative and/or Holder in connection with the Bonds. 

''Bondowner Representative Engineer" means any third-party engineering or consulting 
firm hired by Bondo:wner Representative to advise and assist Bondowner Representative in 
connection with the ProJect. 

"Bonds" has the meaning given that term in Recital D. 
,. 

''Borrower's Funds Account" means the account described in Section 3.3 of the 
Agreement. 

''Borrower's Funds Account Agreement" means that certain Borrower's Funds Account 
and Security Agreement dated as of even date herewith, made by Borrower in favor of Issuer and 
Bondowner Representative. 
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"Borrower Party" means-----------

"Cash Equivalents" means and includes, on any day: (a) any evidence of debt issued by 
the United States government, or guaranteed as to the timely payment of principal and interest by 
the United States government, and maturing twelve (12) months or less after that day; 
(b) commercial paper issued by a corporation (other than a corporation in which Guarantor has a 
direct or indirect interest) organized under the laws of any state of the United States of America 
or ofthe District of Columbia, rated A-1 by Standard and Poor's Ratings Service or the 
equivalent rating by another nationally-recognized ratings service acceptable to Lender and 
having a stated maturity date nine (9) months or less after its issue date; (c) any certificate of 
deposit or banker's acceptance issued by a commerc'ial bank that is a member of the Federal.· 

··· ····-···· -- ··· ····Reserve·System·and·has·a·combined·unimpaired·capital·and·surplus·andunimpaire·d·undivided·· 
profits of not less than Five Hundred Million Dollars ($500,000,000), and maturing not more· 
than twelve (12) months after that day; and (d) any repurchase agreement (i) entered into with 
any Federal Reserve System member commercial bank of the size referred to in clause (c) above
and (ii) ·secured by any obligation of the type described in any of clauses (a)-( c) above and (iii) 
having a market value on its date of at least one hundred percent (100%) of the repurchase 
obligation of that commercial bank. 

"CC&Rs" means ------------------------
. "Certificate of Compliance" means that certain Certificate of Compliance and 
Indemnification Agreement dated as of even date herewith and made by. Borrower in favor of 
Issuer and Bondowner Representative. 

"Change Orders" means changes in the Plans pursuant to the Agreement. 

"CitY" means the City of Los Angeles. 

"Conditions to Conversion" has the· meaning given that term in Note A. 

"Constmction Contract" shall mean the Construction Contract for the Project approved 
by Bondowner Representative pursuant to Section 4.1.17 of the Agreement, as modified in 
accordance with this Agreement. 

"Contingency Reserve" means the line item established in the Approved Budget to pay 
costs of the Project that are in excess of specific line items in the Approved Budget, whether as a 
result of price increases, changes in the Plans or otherwise. 

"Contractor" means AMCAL General Contractors, Inc. or any other general contractor 
for the Project approved by Bondowner Representative from time to time. 

"Conversion Date" has the meaning given that term in Note A. 

"County" means the County of Los Angeles, California. 
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"Deed ofTmst" means the deed oftmst, made by Borrower, as tmstor, in favor of Title 
Company, as tmstee, for the benefit oflssuer, as beneficiary, securing the repayment of the 
Notes and encumbering the Property. 

"Deed of Tmst Assignment" means that certain Assignment of Deed of Trust and Related 
Documents, dated as of even date herewith, by Issuer in favor ofTmstee. 

"Default Rate" means a per annum interest rate that is equal to the rate of interest 
applicable under the Notes (the ''Note Rate"), plus 5.00% (not to exceed the "Maximum Rate" 
(as defined in the Indenture)). 

"Designated Representative" means the Person authorized by Borrower from tirri'e to 
time, with the approval ofBondowner Represimtative (not to be unr~·asonably withheld), to 
deliver certificates, Requisitions arid other documents on behalf of Borrower to IssU:er.pursuant 
to the Loan Documents. 

"Disbursements" means disbursements by Tmstee and/or Bondowner Representative of 
(a) Loan funds, and (b) funds on deposit from time to time in the Borrower's Funds Account. 

"Equity Commitment" means the commitment of Investor Limited Partner under the 
'Partnership Agreement to make of capital contributions to the capital of the 
Partnership. 

"Equity Construction Deposits" means the Cjlpital contributions shown on the schedule 
attached to the Agreement as Exhibit "G". 

"Event of Default" means any event so designated in the Agreement. 

"Fees" means the fees due and payable to Bondowner Representative pursuant to 
Section 2.2 and any other fees now or hereafter due and payable by Borrower in accordance with 
any or all of the Loan Documents. · 

"Financing Statements" means, collectively, each UCC-1 fmancing statement required 
pursuant to the Agreement. 

"Fiscal Year" means Borrower's fiscal year, ending on December 31st of each calendar 
year. 

"GAAP" means generally accepted accounting principles consistently applied and 
maintained throughout the period indicated and consistent with the audited fmancial statements 
delivered to Lender pursuant to Article 8. Whenever any accounting term is used herein and is 
not otherwise defined, it shall be interpreted in accordance with GAAP. 

"General Partner" means a California nonprofit 
public benefit corporation, and each other Person who now or hereafter owns a general 
partnership interest in Borrower. 
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"Governmental Agency" means any governmental or quasi-governmental agency, board, 
bureau, commission, department, court, administrative tribunal or other instrumentality or 
authority, and any public utility. 

"Ground Lease" means that certain [Ground Lease] dated as of _____ --:--'' 2013, 
executed by Borrower, as lessee, and Ground Lessor, as ground lessor. 

"Ground Lessor" means the City of Los Angeles, a municipal corporation, duly organized 
and validly existing under the State of California. 

"Guaranties" means, collectively, (i) that certain Completion and Repayment Guaranty 
... _dated as_ of_e:v:en date_herewith_executed.bJ_Guarantouequired. pursuant-to-this-Agreement and--·· 

(ii) any guaranty pursuant to which any Person now or hereafter partially or fully guarantees the 
payment or performance of any indebtedness or other obligation to Issuer and/or Bondowner 
Representative under any Loari Document. 

''Guarantor''·means, collectively, AMCAL Multi-Housing, Inc., a California corporation, 
AM CAL. Enterprises, Inc., a California corporation, anq AM CAL General Contractors, Inc., a 
California corporation, and any Person who now or hereafter partially or fully guarantees the 

·payment or performance of any indebtedness or other obligation to Issuer under any Loan 
Document. 

"Guarantor Complian~e Certificate" means the form to be provided periodically by 
~he Guarantor attached as Exhibit "J"1 

"Guarantor Subsidiaries" means each Subsidiary owned directly by· Guarantor. 

"Hazardous Materials" means flammable materials, explosives, radioactive materials, 
hazardous wastes, toxic substances and similar substances and materials, including all substances 
and materials defmed as hazardous or toxic wastes, substances or materials under any applicable 
Law, irtcluding without limitation the Resource Conservation and Recovery Act~ 42 U.S.C. 
§§ 6901 et ~ and the Comprehensive Environmental Response, Compensation and Liability 
Act of 1980, 42 U.S.C. §§ 9601, et ~as amended. 

"Hazardous Materials Agreement" means that certain Unsecured Environmental 
Indemnity of even date herewith executed by and among Borrower, Guarantor, Issuer and 
Bondowner Representative. 

"HCD" means the State of California Department ofHousing and Community 
Development. 

"Holder" means, collectively, (a) U.S. Bank National Association as the initial holder of 
the Bonds, and its successors and assigns, and (b) any subsequent holder of the Bonds. 

"Improvements'; means all improvements and fixtures now or hereafter comprising any 
portion of the Property. 
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"Infill Grant Commitment" means that certain commitment letter dated 
_______ issued by HCD to the Borrower. 

"Infill Grant Estoppel Agreement" means that certain estoppel certificate executed by 
HCD in favor of Lender with respect to the Infill Grant Commitment. 

"Infill Grant Loan" means that certain permanent loan to be made by HCD to Borrower 
in the principal amount of.$1,894,280. 

"Infill Grant Loan Documents" means the loan agreement, promissory note, deed of trust, 
· security agreement, fmancing statements, regulatory. agreement and other documents, 
instruments and agreements evidencing, securing or otherwise relating to the MHP _Loan. 

"Intercre.ditor Agreement" has the meaning set forth in Section 4.1.22. 

"Investor Limited Partner" means [Enterprise a 
________ limited liability company or any successor investor limited partner of the 
Borrower admitted under the terms of the Partnership Agreement and constituting a Permitted 
Transfer under the Deed of Trust. 

"Issuance Date~' means the date upon which the Bond~ are issued. 

"LAHD" means the City of Los Angeles Housing Dep.artment. 

"LAHD Deed of Trust" has the meaning set forth in Section 4.1.22. 

"LAHD Loan" has the meaning set forth in Section 4.1.22. 

"LAHD Note" has the meaning set forth in Section 4.1.22. 

"LAHD Lpan Documents" has the meaning set forth in Section 4.1.22. 

"LAHD Regulatory Agreement" has the meaning set forth in Section 4.1.22. 

"LAHD Subordination Agreement" means the Subordination Agreement executed by 
LAHD and Borrower in favor of Lender, subordinating all of the LAHD Loan Documents to the 
Deed of Trust. 

"Laws" means all statutes, laws, ordinances, regulations, orders, writs, judgments, 
injunctions, decrees or awards of the United States or any state, county, municipality or other 
Governmental Agency. 

''Lender" shall initially mean Issuer, but shall, upon the execution of the Indenture, 
thereafter mean U.S. Bank National Association and its successors and assigns AS ''Bondowner 
Representative" under this Agreement. 

"LIBOR Breakage Costs" means any loss or expense which Lender sustains or incurs as a 
consequence of (i) any prepayment (whether voluntary,- involuntary or required pursuant to the 
terms hereof) of any Loan on a day that is not a Reprice Date (as defined in Note A) or (ii) the 
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conversion. (for any reason whatsoever, whether voluntary or involuntary) of the interest rate 
from a LIBOR Note Rate (as defined in Note A) to an alternate index selected by Lender as more 
particularly set forth in Section 2.2(a) ofNote A with respect to the outstanding principal balance 
of such Loan on a date other than a Reprice Date (as defined in Note A), all including, without 
limitation, such loss or expenses arising from interest or fees payable by Lender to lenders of 
funds obtained by it in order to maintain a LIBOR Based Rate Loan hereunder. 

"Liquidity" means, as of any date of calculation, with respect to any Guarantor, such 
Guarantor's unrestricted cash and Cash Equivalents as of such date (including unrestricted cash 
and Cash Equivalents of Guarantor Subsidiaries, but only to the extent the unrestricted cash and 
Cash Equivalents of such Guarantor Subsidiaries are included on a balance sheet for such 

..... - --- --· - .. -- Guarantor-which- is. prepared-in-accordance-with-G~(or-another-aceounting-basis-reasonab ly
acceptable to Lender), plus the aggregate availability as· of such date under any committed 
financing made available to Guarantor. 

"Limited Partners" means, collectively, Investor Limited Partner, Special Limited Partner 
and any other Person that now or hereafter owns a limited partnership interest in Borrower. 

"Limited Recourse Obligation" means an obligation that is a non-recourse obligation of 
Borrower, subject only to the.Non-Recourse Carveouts. 

"Loan" means the loan to be made by Issuer to Borrower pursuant to the Agreement. 

"Loan Documents" means, collectively, the Agre~ment, the Notes, the documents (other 
than Bond Documents) set forth in Exhibit "F" and any other agreement, document or instrument 
that Issuer and/or Bondowner Representative requires in connection with the execution of the 
Agreement or from time to t~e to effectuate th~ purposes of the Agreement. 

"Memorandum of Ground Lease" means that certain Memorandum· of Ground Lease. 
between Borrower and Ground Lessor, evidencing the Ground Lease, to be recorded in the 
Official Records substantially concurrently with the Deed ofTru'st. 

''Net Worth" means, for any Person, as of any measurem_ent date, the total assets of such 
Person as of such date minus the total liabilities of such Person as of such date, as such amounts . 
are determined in accordance with GAAP. 

''Note A" means that certain promissory note of even date herewith in the original 
principal amount of$ , executed by Borrower in favor of Issuer to evidence the 
obligation of Borrower to repay a portion of the Loan. 

''Note B" means that certain promissory note of even date herewith in the original 
principal amount of$ , executed by Borrower in favor of Issuer to evidence the 
obligation of Borrower to repay a portion of the Loan. 

''Note C" means that certain promissory note of even date herewith in the original 
principal amount of$ , executed by Borrower in favor of Issuer to evidence the 
obligation of Borrower to repay a portion of the Loan. 
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''Notes" means, collectively, Note A, Note Band Note C, each as amended, modified and 
supplemented from time to time. 

"Obligations" means collectively: (i) Borrower's obligations for the payment of the 
Loans, interest and other charges, and all Fees; (ii) the performance of all other obligations of 
Borrower contained herein; (iii) the payment and performance of each and every obligation of 
Borrower and each Guarantor contained in any other Loan Document; and (iv) the performance 
of ~ach and every obligation of Borrower and each Guarantor contained in any renewal, 
extension, amendment, modification, consolidation, change of, or substitution or replacement 
for, all or any part hereof, the Notes or any other-Loan. Document. 

"Offsite Materials" means all materials to be incorporated into the Proj~ct which are not 
stored on the Property. · 

"Operating Expenses Reserve" means the reserve established under the Operating 
Reserve and Agreement. · 

"Operating Reserve and Agreement" me<:J,ns that certain Operating Reserve and Security 
Agreement dated as of even date herewith, made by Borrower in favor of Issuer and Bondowner 
Representative. · 

"Partner" means any General Partner or Limited Partner. 

"Partnership Agreement" means that certain Amended and Restated Limited Partnership 
Agreement of Borrower dated as of 2013, by and among the General 
Partner, Investor Limited Partner, and SpeCial Limited Partner. 

"Party'' means· any Person (other than Issuer, Trustee or Bondowner Repre'sentative) who 
is a party or signatory to any Loan Document. · 

"Permitted Encumbrances" means, collectively, all matters listed on Exhibit "D" to the 
Agreement as permitted title insurance exceptions. 

"Permitted Liens" means, collectively, all liens on the Personal Property approved by 
Bondowner Representative in writing. 

"Permitted Transfer" means any transfer·of, or encumbrance upon, the Property expressly 
permitted pursuant to Section 3.9 of the Deed of Trust. 

"Person" means any entity, whether an individual, trustee, corporation, partnership, 
limited liability company, trust, unincorporated organization, Governmental Agency or 
otherwise. 

"Personal Property" means all of Borrower's. right, title and interest, whether now. 
existing or hereafter acquired, in and to all furniture, furnishings, fixtures, machinery, equipment, 
inventory and other personal property of every kind, tangible and intangible, now or hereafter 
(i) located on or about the Prop~rty, (ii) used or to be used in connection with the Property, or 
(iii) relating or arising with respect to the Property. , 
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"Plans" means the plans and specifications for the Project approved by Lender pursuant 
to Section 4.1 and 4.2 of the Agreement. 

"Preliminary Reservation" means that certain preliminary reservation letter issued by the 
California Tax Credit Allocation Committee with respect to the Proje.ct. 

"Project" means the construction of the Improvem~nts on the Property in accordance with 
the Plans and all applicable Laws. 

"Project Agreements" means, collectively, all agreements entered into by Borrower with 
Persons other than Issuer, Trustee or Bondowner Represe.ntative in connection with the Project. 

"Project Costs" means all costs of any nature incurred in connection with the Project. 

. "Project Financing Statements" means the Financing Statements described in paragraph 1 
of Exhibit "F". . 

"Property" means all of Borrower's right, title and interest, whether now existing or 
hereafter acquired, in and to the real property described in Exhibit "A" to the Agreement together 

· with all easements arid other rights now or hereafter. made appurtenant thereto, all improvements 
and fixtures now or hereafter located thereon, and all additions and accretions thereto. 

"Protective Advance" means all necessary costs and expenses (including attorneys' fees 
and disbursements) incurred by Lender (a) in order to remedy an Event of Default under the 
Loan Document~, which Event of Default, by its nature, may impair any portion of the collateral 
for the Loans oi· the value of said collateral, interfere with the enforceability or enforcement of 
the Loan Documents, or otherwise materially impair the paymentof the Loans or the · 
performance of other Obligations (including, without limitation, the costs of unpaid insurance 
premiums, foreclosure costs, costs of collection, costs incurred in bankruptcy proceedings· and 
other costs incurred in enforcing any of the Loan Documents); or (b) in respect of the operation 
of the Project following a foreclosure under the Deed of Trust. 

"Regulatory Agreement" means that certain Regulatory Agreement and Declaration of 
Restrictive Covenants dated as of even date herewith, among Issuer, Borrower and Trustee. 

''Replacement Reserve Agreement" means that certain Replacement Reserve and 
Security Agreement dated as of even date herewith, made by Borrower in favor of Issuer and 
Bondowner Representative. · 

''Requisitions" means requests by Borrower for Disbursements in accordance with the 
Agreement. 

"Reserves" means the Interes~ Reserve, Contingency Reserve, Operating Expenses 
Reserve and the Replacement Reserve (as defined in the Replacement Reserve Agreement), 
Contingency Holdback Reserve and any other reserves required by Lender under this 
Agreement. 

"Secretary of State" means the Secretary of State of the State of California. 
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"Security Documents" means, collectively, the Deed of Trust; the Replacement Reserve 
Agreement, the Operating Reserve Agreement, the Borrower's Funds Account Agreement, the 
Project Financing Statements and any other mortgage, deed of trust, security agreement or 
assignment now, heretofore or hereafter executed to secure the obligations of Borrower or 
Guarantor to Issuer, Trustee and/or Bondowner Representative under any Loan Document. 

"Special Limited Partner" means-------------" a __________ and 
its successors and assigns. 

"Subordinate Lender" me.ans, collectively, LAHD and HCD. 
I 

· "Subordinate Loan" means, collectively, the LAHD Loan and the In:fill Grant Loan. 

"Subordinate Loan Documents" means, collectively, the LAHD Loan Documents and the 
Irlfill Grant Loan Documents. 

"Tax Certificate" means that certain Tax Certificate as to Arbitrage and the .Provisions of 
Section 103 and 141-150 of the Internal Revenue Code of 1986 dated as of the date the Bonds 
are initially issued, relating to the Bonds. 

"Termination Date" has the mea~ing given that term in Note A. 

"Title Company" means Lawyers Title Insurance Company. 

"Title Policy" means the ALTA Issuer's p'olicy oftitle insurance required pursuant to the 
A~eement. 

2. Singular and Plural Terms. Any defined term used in the plural in any Loan 
Document shall refer to all members of the relevant class and any defined term used in the 
singular shall refer to any number of the members of the relevant cl~ss. 

3. Accounting Principles. Any accounting term used and not specifically defmed in 
any Loan Document shall be construed in conformity with, and all fmancial data required to be 
submitted under any Loan Document shall be prepared in conformity with, generally accepted 
accounting principles ("GAAP") applied on a consistent basis or in accordance with such other 
principles or methods as are reasonably acceptable to Bondowner Representative. 

4. References and Other Terms. Any reference to any Loan Document or other 
document shall include such document both as originally executed and as it may from time to 
time be modified. References herein to Articles, Sections and Exhibits shall be construed as 
references to the Agreement unless a different document is named. References to subparagraphs 
shall be construed as references to the same Section in which the reference appears. The term 
"documen~" is used in its broadest sense and encompasses. agreements,_ certificates, opinions, 
consents, instruments and other written material of every kind. The terms "including" and 
"include" mean "including (include) without limitation." 
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APPROVED BUDGET 
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EXHIBIT "D" 

PERMITTED ENCUMBRANCES 

1. Real property taxes and assessments, a lien not yet delinquent. 

2. Exception Nos. _(Second Installment only), _(provided it is modified to add 
"which arise solely as a result of transfer of ownership or COJ:Unlencement of construction 
occurring on or after the date of the Policy"), and _through_ of the PTR. 

3. Regulatory Agreement. • 
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EXIDBIT "E'' 

PROJECT FUND 

Date: _____ , 20_ 

REQUISITION CERTIFICATE 

TO: WELLS FARGO BANK NATIONAL ASSOCIATION, AS TRUSTEE (THE 
"TRUSTEE") UNDER THE INDENTURE OF TRUST DATED AS OF , 

__ (J]:lli''JNRE..NTIJ:RE~')..BY£\NDAMQNGIHE.CITY:_QF_LQS_ANGELES,.THE_TRUSIEE,_ 
ANb U.S. BANK NATIONAL ASSOCIATION, AS BONDOWNER REPRESENTATIVE. 

AM CAL Broadway Fund, L.P ., a California limited partnership (the ''Borrower"), hereby 
requests that the following amounts be advanced on the Loan from the specified account of the 
Project Fund for payment to the following payees for the following purposes: 

, Amount Payee and Payment Instructions Purpose 

Bond Proceeds · $ ___ _ 
Account: 

Equity Account: 

TOTAL 

The Borrower hereby certifies that: 

1. (a) obligations in the stated amounts have been incurred and 
performed at the Project and are presently due and payable and that each item thereof is a 
proper charge against the above-specified account of the Project Fund and has not been 
the subject of a previous withdrawal from the Project Fund; 

2. (b) to the best of the undersigned's knowledge there has not been filed 
with. or served upon the Issuer or the Borrower notice of any lien, right or attachment 
upon, or claim affecting the right of any such persons, firms or corporations to receive 
payment of, the respective amounts stated in such requisition which has not been released 
or will not be released simu~taneously with the payment of such obligation; 

3. (c)(i) obligations as stated on the requisition have been properly 
incurred, (ii) such work was actually performed or such materials or supplies were 
actually .furnished or installed in or about the Project, (iii) if contested, bond has been 
made by the Borrower, (iv) either such materials or supplies are not subject to any lien or 
security interest or any such lien or security interest will be released or discharged upon 
payment of the requisition, and (v) the Project is being constructed in accordance with the 
Scope of Work (defmed in the Loan Agreement), and all applicable government 
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requirements, and work has progressed to the point indicated on the requests for payment 
listed above; 

4. (d) all rights, title and interest to any and all personal property 
acquired with the proceeds of the requisition is vested in the Borrower; 

5. (e) the Borrower is in compliance with all of the Borrower's covenants 
contained in the Loan Agreement and the Regulatory Agreement and there are no Events 
of Default in either the Loan Agreement or Regulatory Agreement which remain uncured 
or which would constitute an Event of Default with the giving of notice and passage of 
time under either document; 

6. (f) such disbursement when' added to all other disbursements made to 
date results in at least 95% of the proceeds of the Bonds, including investment earnings, 
having been used for Qualified Project Costs; · 

7. (g) all labor costs reimbursed with the proceeds of this requisition 
have been paid at the greater of: (i) the general prevailing rate of per diem wages as 
determined pursuant to California Labor Code Sections 1770-1781 and implementing 
regulations of the Department of Industrial Relations, (ii) any applicable minimum wage 
requirements imposed by the laws·ofthe State of California and (iii) the "Living Wage" 
as determined by the policies and procedures of the City of Los Angeles. 

8. (h) , all representations and warranties of the Borrower contained in the 
Loan Agreement are on the date hereof true and accurate; and 

9. (i) all changes in the Scope of Work, if any, have been made in 
accordance with the Loan Agreement. 

Any terms not herein defined shall have the meaning given those terms in the Indenture .. 

[Signature page to follow] 
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Requested this __ day of ____ _, 20_. 

AMCAL BROADWAY FUND, L.P., 
a California limited partnership 

By: 
a California nonprofit public benefit corporation 
its General Partner 

Consented to this_ day of __ .,---_____ ___,.20 

U.S. BANK NATIONAL ASSOCIATION, 
a national banking association 

By 
Waheed Karim 
Vice President 

Consented to this_ day of_~-----'' 20_. 

See Section 5.02 of:rlldenture for City of Los Angeles approval provisions. 
··. 

(Check box if City of Los Angeles approval is deemed received following the 5111 Business Day 
following delivery of this requisition certificate) D 

CITY OF LOS ANGELES, as Issuer 

By _______________ __ 

Authorized Officer 
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DISBURSEMENT/ CHANGE ORDER APPROVAL NOTICE 

TO: All Interested Parties 

FROM: 

RE: Project Name: 

Borrower: 

BROADWAY VILLAS 

AMCAL Broadway Fund, LP. 
\ 

Property Address: 

This shall serve as the undersigned's notice of (check one): 

D APPROVAL of DisbursE?ment I Change Order No. _ 

· D DISAPPROVAL of Dis~ursement I Change Order No._ for the follo~ing reasons: 

BY: 
Name: __________________ __ 

Title:-·-----------

Date:--------------

DWT !9027243v5 0017787-000265 
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LOAN DOCUMENTS 

The instruments and documents required to be executed, acknowledged (if necessary for 
recording) and delivered to Issuer and Bondowner Representative, in each case in form and 
content satisfactory to Issuer and Bondowner Representative, are as follows: 

1. Documents to be executed by Borrower: 

. ___ ( a) ___________ _thisAgreement; _______ ------·-- ------------- ---. __ ----------- . 

(b) the Notes; . 

(c) the Deed of Trust; 

(d) the SecuritY Agreement (Assignment ofPartnership Interests); 

(e) th~ Replacement Reserve Agreement; 

(f). ·the Operating Expenses Reserve and Security Agreement; 

(g) the Borrower's Funds Account Agreement; 

(h) the Hazardous Materials Agreement; 

(i) . the Project Financing Statements; 

G) the Assignment of Contractor's Contract; 

(k) the Assignment of Architect's Contract and Plans and Specifications; 

(I) the Assignment and Subordination of Management Agreement; 

(m) the Assignment of AHAP; 

(n) LARD Subordination Agreement; 

(o) Infill Grant Subordination Agreement; 

(p) Intercreditor Agreement; and 

(q) Regulatory Agreement. 

2. Documents to be executed by Guarantor: 

(a) Guaranty executed by Guarantor; 
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(b) 

3. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

4. 

(a) 

(b) 

(c) 

Hazardous Materials Agreement executed by Guarantor. 

Other documents to be executed by third parties: 

Consent to Assignment of Contractor's Contract ("Contractor's Conse~t"), 
executed by Contractor; 

Consent to Assignment of Architect's Contract ("Architect's Consent"; 
together with Contractor's Consent, the "Project Consents"), executed by 
Architect; 

Assignment of Subordination and Management Agreement executed by 
Manager; 

Consent to Assignment of AHAP executed by Contract Administrat~r; 

Security Agreement (Assignment of Partnership Interests) executed by 
General Partner; 

LAHD Subordination Agreement and Intercreditor Agreement, each 
executed by LAHD; · 

Infill Grant Subordination Agreement; and 

Landlord Estoppel executed by Ground Lessor. 

Formation and authorization-related documents: 

a partnership borrowing authorization pursuant to which the General 
Partner authorizes the execution, delivery and performance of the Loan 
Documents; 

copies of Borrower's limited partnership agreement, the certificate of 
limited partnership that has been recorded, the certificate of limited 
partnership that has been filed with the Secretary of State, the limited 
liability company agreement and applicable statement or certificates of 
formation or articles and by-la'\J\:'S of any General Partner that is a limited 
liability company or corporation, and all modifications to any of them, all 
certified to be true and complete by each General Partner; 

a certificate of all of the partners of any partnership that is a General 
Partner, a certificate of all of the members of any limited liability 
company that is a general partner, and a certified copy of a corporate 
resolution of any corporation that is a General Partner, in each case 
authorizing such partnership, limited liability company or corporation to 
serve as a General Partner and to sign the Loan Documents as a General 
Partner; 
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5. 

(d) 

(a) 

(b) 

(c) 

(d) 

a certificate of the secretary or an assistant secretary of any corporation 
that is a General Partner with respect to the incumbency of the officers 
who sign the Loan Documents; 

Other documents: 

all financial statements of Borrower, each General Partner and Guarantor. 
(i) required by Issuer or Bondowner Representative or (ii) necessary to 
provide Issuer and Bondowner Representative with a true and complete 

· knowledge of the financial condition ofBorrower, each General Partner 
and Guarantor; 

·--··--. -- ··----·-·---· ---· --- - -- --·--------. ··-- -·-·· ·- ---

a certified copy of any recorded parcel map applicable to the Property; 

true and complete copies of all leases, contracts and other agreements 
which grant rights to, and/or impose obligations on, Borrower in connection with 
the Property, and an estoppel certificate (containing subordination provisions, if 
Issuer or Bondowner Representative so requires) from each tenant: subtenant and 
other contracting party with respect to the status of its lease or contract, defaults, 
and all other matters that Issuer or Bondowner Representative reasonably. 
requires; 

all other documents r~asonabiy requi:r~d by Issuer or Bondowner 
Representative. .. ·· · 
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EXHIBIT "G" 

SCHEDULE OF REQUIRED EQUITY CONTRIBUTION DEPOSITS 

INSTALLMENT 

1st Installment 

2nd Installment 

3rd Installment 

· 4th Installment 

DATE OF DEPOSIT 

Closing Date 

100% Completion as 
determined by Section 6.1 
hereof 

Conversion Date 

Receipt by Borrowe~ of IRS 
Fonn 8609 

TOTAL 

AMOUNT OF DEPOSIT 

$ _____ _ 

$. _____ _ 

$. ____ _ 

$. ____ _ 

$" ·-------

*Note: As be~een the Borrower and Limited Partner (and not between Lender and Bot:rower), these amounts are 
subject to adjustment in acoordance with the Partnership Agreement. 
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EXHIBIT "H', 

FORM OF SB LETTER OF CREDIT 
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EXHIBIT "I" 

COMMERCIAL REAL ESTATE 
STANDARD INSURANCE REQUIREMENTS 

I. PROPERTY INSURANCE 

A. DURING CONSTRUCTION 

An ORIGINAL (or certified copy) Builder's All-Risk, Completed Value, Non-· 
' Reporting Form Policy or Acord 28 Certificate of· Insurance naming the 

borrowing entity as an insured, reflecting coverage of 100% of the replacement 
cost, and written by a· ·carrier approved by Lender with a current A.M. Best's. 
Insurance Guide Rating of at least A- IX (which is authorized to do business in 
the state in which the property is located) that affrrmatively includes the 
following: 

1. Mortgagee Clause naming both Wells Fargo Ban1c National 
Association, as trustee, and U.S. Bank National Association, as 
Bondowner Representative, as Mortgagee ISAA ATIMA, with a 30-day 
notice to Lender in the event of cancellation, non-renewal or material 
change; OR 

. . 
2. L.ender's Loss Pay~ble Endorsement (ISO 1218 or similar) with a 30-

day notice to Lender in the event of cancellation, non-renewal or 
material change 

3. Replacement Cost Endorsement 

4. No Exclusion for Acts of Terrorism (United States Certified Acts of 
Terrorism coverage- TRIPRA) 

5. No Coinsurance Clause 

6. Flood Insurance 

7. Coastal and Other Wind Coverage 

8. Collapse and Earthquake Coverage 

9. Vandalism and Malicious Mischief Coverage 

10. Boiler and Machinery Coverage (aka Electrical and Mechanical 
Breakdown) 

11. · Demolition, Increased Cost of Construction Coverage 

12. In-Transit Coverage 

I-1 

DWT 19027243v5 0017787-000265 



_, 

I 

.13. Partial Occupancy Permitted 

14. Borrower's coverage is primary and non-contributory with any 
insurance or self-insurance carried by U.S. Bank National Association 

15. Waiver of Subrogation against any party whose interest are covered in 
the policy · 

16. Delay in Completion or Delay in Rents/Startup Coverage 

17. Coverage to be effective upon the date of the Notice to Proceed, the 
___ l:lat~ __ Qf_ sit~_JTIQPili~atiQn_ or thl'Lstart_of any shipment. of. materials, 

machinery or equipment to the site, whichever is. earlier, and to remain 
in effect until replaced by permanent All Risk Property Insurance 
described below, or until such other time as may be mutually agreed 
upon by U.S. Bank National Association and Borrower. 

18. Coverage. shall be non-cancellable thiough term of project with 
automatic extension provision of at least 60 days. 

B. UPON COMPLETION 

An ORIGINAL (or certified copy) All-Risk Hazard Insurance Policy or Acord 28 
Certificate· of Insurance naming the borrowing entity as an insured, reflecting 
coverage of 100% of the replacerp.ent cost, and written by a carrier approved 'by 
Lender with a current A.M. Best's Insurance Guide Rating of at least A-IX (which 
is authorized to do business in the state in which the property is located) that 
affirmatively includes the following: - · 

1. Mortgagee Clause naming both Wells Fargo Bank National Association, 
as trustee, and U.S. Bank National Association, as Bondowner 
Representative, as Mortgagee ISAA ATIMA with a 30-day notice to 
Lender in the event of cancellation, non-renewal or material change; OR 

2. Lender's Loss Payable Endorsement (ISO 1218 or similar) with a 30-day 
notice to Lender in the event of cancellation, non-renewal or material 
change 

3. Replacement Cost Endorsement 

4. No Exclusion for Acts of Terrorism (United States Certified Acts of 
Terrorism coverage- TRIPRA) 

5. No Coinsurance Clause 

6. Boiler and Machinery Coverage (aka Electrical and Mechanical 
Breakdown) 
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.. 

7. Sprinkler Leakage Coverage 

8. Vandalism and Malicious Mischief Coverage 

9. Flood Insurance 

10. Loss .. ofRents Insurance in an amount of not less than fOO% of one year's 
Re~tal Value ofthe Project. "Rental Value" shall include: 

11. 

12. 

13. 

14 . 

. 15. 

16. 

a) 

b) 

c) 

The total projected gross rental income from tenant occupancy of 
the Project as set forth in the Budget, 

The amoi.Jnt of all charges which are the legal obligation of tenants 
and ~hich would otherwise be the obligation of Borrower, and 

The fair rental value of any portion of the Project which is 
occupied by Borrower. 

One year's business interruption insurance in an amount acceptable to 
Lender. 

Collapse and Earthquake Coverage 

Coastal & Other Wind Coverage 

Extra Expense Coverage 

Borrower's coverage is primary and non-contributory with any insurance 
or self-insurance carried by U.S. Bank National Association 

Waiver of Subrogation against any party whose interest are covered in the 
policy 

17. Demolition and Increased Cost of Construction 

ll. LIABILITY INSURANCE 

An ORIGINAL Acord 25 Certificate of Liability Insurance naming the borrowing 
entity as an insured, providing coverage on an "occurrence" rather than a "claims 
made" basis and written by a carrier approved by the Lender, with a current A.M. 
Best's Insurance Guide Rating of at least A- IX. (which is authorized to do 
business in the state in which the property is located) that affirmatively includes 
the following: 

1. Combined general liability policy limit of at least $5,000,000.00 each 
occurrence and aggregate applying liability for Bodily Injury, Personal 
:UUury, Property Damage, Contractual, Products and Completed 
Operations which combined limit may be satisfied by the limit afforded 
under the Commercia~ General Liability Policy, or by such Policy in 

I-3 

DWT 19027243v5 0017787-000265 



combination with the limits afforded by an Umbrella or Excess Liability 
Policy (or policies); provided, the coverage afforded under any such 
Umbrella or Excess Liability Policy is at least as broad in all material 
respe~ts as that afforded by the underlying Commercial General Liability 
Policy. Such policies must contain a Separations of Insureds I Severability 
of Interest clause. 

2. No Exclusion for Acts of Terrorism (United States Certified Acts of 
Terrorism coverage- TRIPRA) · 

3, Aggregate limit to apply per location 

4. Borrower's coverage is primary and non..:contributory with any insurance 
or self-insurance carried by U.S. Bank National Association -

s·. Waiver of Subrogation against any party whose interest are covered in the 
.policy 

6. Additional Insured Endorsement naming U.S. Bank National Association 
as an adqitional insured with a 30-day notice to Lende{ in the event of 
cancellation, non-renewal or material change. A Severability oflnterests 
provision should be included. 

ill. GENERAL REQUIREMENTS 

1. All policies of insurance required herein must contain an endorsement or 
agreement by the insurer that any loss will be payable in accordance with the terms of 
such policy notwithstanding any act or' negligence of Borrower or any party holding 
under Borrower which might otherwise result in forfeiture of said insurance and the 
further agreement of the insurer waiving all rights of setoff, counterclaim or deductions 
against Borrower. 

2. If Lender consents, Borrower may provide any of the required insurance through 
blanket policies carried by Borrower and covering more than one location, or by policies 
procured by a party holding under Borrower; pr~)Vided, however, all such policies must 
be in form and substance and issued by companies reasonably satisfactory to Lender. 
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EXHIBIT "J" 

GUARANTOR COMPLIANCE CERTIFICATE 

Loan Amount: $ ------
Revised for the Annual Period Ended------

(the "Annual Date") 

With reference to the Loan Agreement dated , 2013 (''Loan Agreement"), by 
and among AMCAL Broadway Fund, L.P., a California limited partnership (''Borrower"), City of Los 
Angeles ("Issuer'') and U.S. Bank National Association ("B.ondowner Representative") and, with respect 
to the Completion and Repayment Guaranty dated as of , 2013 ("Guaranty"), from 
AMCAL Enterprises, Inc., a California corporation, AMCAL. Multi-Housing, Inc., a Califoniia 
corporation, .and.AMCAL General Contractors, Inc., a Califoplia corporation (collectively, "Guarantor)" 
to Issuer and Bondowner Representative, Guarantor hereby certifies as follows (each capitalized term . 
used herein having the same meaning given to it in the Loan Agreement unless otherwise specified): 

a) As of the Annual Date, Guarantor's net aggregate Liquidity is: $ ______ _ 
Minimum requirement per Loan Agreement: $ A true, correct and complete 
calculation of Guarantor's' net Liquidity, as of the date of this Certificate, is attached her:~to as Schedul~ i. 

. . ~ . ·: . : ., . . 

b) As of the Annual Date, Guarantor's aggregate Net Worth is:. 
Minimum requirement per Loan Agreement: $ . A true, correct and complete calculation 
of Guarantor's ~et Worth, as of the date of this Certificate, is attached hereto as S?hedule 2. 

c) As of the
1 
Annual Date, there exists no default or any condition, event' or act which 

constitutes an Event of Default tmder the Guaranty. 
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Guarantor: 

AMCAL MULTI-HOUSING, INC., 
a California corporation 

By: 
Name: 
Title: 

By: 
'Name: 

-----------------------

------------------------
- Title:-- ---------'---------'-

AMCAL ENTERPRISES, INC., 
a California corporation 

B.y: 
Name: _________ ._' __________ __ 

Title: 

By: 
Name: -------------------Title: 

r 

AJ.Y-[CAL GENERAL CONTRACTORS, INC., 
a California corporation 

By: 

Name: -----------------
Title: 

By: 
Name: --------------------
Title: 
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Schedule 1 

Guarantor's Net Liquidity 
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Schedule 2 

Guarantor's Net Worth 
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LOAN AGREEMENT 

among 

CITY OF.LOS ANGELES 
as Issuer 

and 

AMCAL BROADWAY FuND, ~.P., 

as Borrower 

and 

U.S. BANK NATIONAL ASSOCIATION, 
as Bondowner Representative 

Dated as of __________ ~ 

'-", 
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