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BORROWER LOAN AGREEMENT '

THIS BORROWER LOAN AGREEMENT made and entered info as of O¢tober 1, 2013
between the CITY OF LOS ANGELES, a murdcipal corporation and charter city of the State of
California (together with its successors and assigns, the “Governmental Lender”) and STEELE
HOLLYWOODLAND, LP, a California Imnited partnership (together with #ts successors and assigns,
the “Borrower”), under the following circumstances summarized i the following recitals (the capitalized
terros not defined i the recitals bemg used therein as defined in Articke I hereof):

A, 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 of the Health and Safety Code of
the State of California (the “Act”), the Governmental Lender is empowered to issue its notes or other
evidence of indebtedness to ﬁnance the acquisition, rehabilitation, construction and development of
multifamily rental housing for persons of low and moderate income at prices or rentals they can afford.

B. The Act and the Law authorize the Governmental Lender: (a) to make loans to housing
sponsors to provide financing for multifamily residential housmg located within the jurisdiction of the
Governmental Lender and intended to be occupied in part by persons of low and moderate incorme, as
determmed by the Governmental Lender; (b) to issue its bonds, notes or other evidence of mndebtedness
for the purpose of obtaining moneys to make such loans and provide such financing, to establish
necessary reserve funds and to pay administrative costs and: other costs incurred in connection with the

— -———incurrence-of-such- mdebtedness-of the-Governmental Lender; and-(c)to-pledge-allor-any part-of the—
reveres and receipts to be received by the Governmental Lender from or in connection with such
loans, and to mortgage, pledge or grant security mferests m such loans or other prdpcrty of the
" Governmental Lender in ‘ordér to secure the payient of the princpal or prepayment anmount of and ™
mterest on such bonds, debentures, notes or other evidence of mdebtedness.

C. Pursuant to the Act, the Governmental Lender has determined to borrow the proceeds
~ of the Funding Loan, described herein, to issue and deliver its Governmeital Lender Notes evidencing
- the Fimding Loan and to loan the proceeds derived from the sale thereof to the Borrower to assist in the ="
fmancing of the Project to be undertaken by the Borrower.

D. The Borrower has requested the Governmental Lender to enter into that certain Funding

Loan Agreement, of even date herewith (the ‘“TFunding Loan Agreement”), among the Governmental

" Lender, [FISCAL AGENT), as fiscal agent (the ‘Fiscal Agent”) and Citbank, N.A. (the “Funding

. Lender”), under which the Funding Lender will make a loan (the “Funding Loan™) to the Governmental

Lender, the proceeds of which will be loaned under this Borrower Loan Agreement to the Borrower to
finance the acquisition, rehabiltation, developroent, equipping and/or operation of the Project.

E. The Borrower and the Governrpental Lender each have full right and lawful authority to
enter info thls Borrower Loan Agreement and to perform and observe the provisions hereof on their
S lespectxve paﬁs to be performed and observed. . :

4847-7585-5125.2



NOW THEREFORE, in consideration of the premises and the mutual representations and

agreements hereinafter contained, the Governmental Lender and the Bormrower agree as follows

' (provided that any obligation of the Governmental Lender created by or arising out of this Borrower

Loan Agreement shall never constitute a general debt of the Governmental Lender or give rise to any

pecuniary liability of the Governimental Lender but shall be payable sokly out of Pledged Revenues as
defined m the Funding Loan Agreement relating to the Funding Loan):

I
DEFINITIONS .
1. Use of Defined Terms

_ In addition to the words and terms defined elsewhere in this Borrower Loan Agreement, the
words and terms in this Borrower Loan Agreement shall have the meanings set forth in the Funding
Loan Agreement. '

2. Interpretation

Any reference herem to the’ Governmental Lender, to its City Council or to any member or
officer’ of either includes entities or officials succeeding to their respective functions, duties or
responsibilities pursvant to or by operation of law or lawfidly performing their finctions. *

Any referencé to a section or provision of the Constitution of the State of the Act, or to a code,
section, provision or chapter of California statutes or to any statute of the United States of America,
includes that section, provision or chapter as amended, modified, revised, supplemented or superseded
from time to time; provided, that no amendment, modification, revision, supplement or superseding
section, provision or chapter shall be applicable solely by reason of this provision, if it constitutes in any
way an mmpaiment of the rights or obligations of the Governmental Lender, the Holders, the Fiscal
Agent or the Borrower under this Borrower Loan Agreernent.

number, and vice versa; the terms “hereof,” “hereby,” “herein,” “hereto,” “hereunder” and similar terms
refer to this Borrower Loan Agreement; and the term “hereafter” means after, and the term “heretofore”
means before, the date of delivery of the Governmental Lender Notes. Words of any gender include
the correlative words of the other genders, unless the sense indicates otherwise.

3. Cagﬁbns and Headings

The captions and beadings in this Borrower Loan Agreement are solely for convenience of
reference and in no way define, limit or describe the scope or intent of any Articles, Sections,
subsections, paragraphs, subparagraphs or clauses hereof. ‘

¢ ) L3

’ Il. ' ' ’
. ' o
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REPRESENTATIONS AND COVENAN TS

1. Representations of the vaemmenta! Lender

The Governmental Lender represents that: (a) the Governmental Lender is a mumicipal

corporation and charter city of the State; (b) by proper action, & bas duly authorized the issuance and
delivery of the Governmental Lender Notes and the execution, delivery and performance of this
Bormrower Loan Agreement, the Funding Loan Agreement and the Regulatory Agreement; (c) to the
best of its knowledge, it is not in violation of or in conflict with any provisions of the laws of the State
that would fmpair its ability to carry out its obligations contained in this Borrower Loan Agreement, the
Funding Loan Agreement and the Regulatory Agreement; (d) under the provisions of the Law and the
Act, it has the power to enfer mto the transactions on its part contermplated by this Borrower Loan
Agreement, the Funding Loan Agreement and the Regulatory Agreement; and (e) has complied and wil -

comply with all material provisions of the Law and the Act to be complied with by the Governmental,
Lender applicable to the transactions contemplated hereunder.

2. Representations and Covenants of the Borrower

The Borrower represents and covenants that:
t

¥

a.  Itis a lmited partnership duly formed and in full force and effect under the laws
of the State? : ‘

b. It has full power and authorxty to execute, deliver and perform this Borrower
. Loan Agreement, the Borrower Note and the Regulatory Agreement and to enter mto and

carry out the transactions contemplated by those documents. The execution, delivery and

performance of Borrower Loan Agreement, Borrower Note and Regulatory Agreement do
not, and will not, violate any provision of law applicable to the Borrower and do not, and will
not, conflict with or result in a default under any agreement or instrument to which the
Borrower is a party or by which it is bound. This Borrower Loan Agreement, the Borrower

.. Note and the Regulatory Agreement have, by proper action, been duly authorized, executed . .

and delivered by the Borrower and all steps necessary have been taken to constitute this
Borrower Loan Agreement, the Borrower Note and the Regulatory Agreement valid and
binding obhgations of the Borrower.

€. The provision of financial assistance to be made available to it under this
Borrower Loan Agreement and the commitments therefor made by the Governmental Lender
have mduced the Borrower to undertake the transactions contemplated by this Borrower Loan
Agreement.

d. It presently mtends to use or operate the Project n a manner consistent with the
Act and m accordance with the Regulatory Agreement for the Iife of the Governmental Lender
Notes or such longer period as may be required by the terms of the Regulatory' Agreement,
and knows of no reason why the Project will not be so used or operated. If in the fiture,

4847-7585-5125.2



The proeeeds-of the- Governmental Lender Notes shall be-used: or deemed used-+—-————

there is a cessation of such use or operation, it will use its best efforts to'resume that such use
or operation or accomplish an alternate use by the Borrower or others approved by the
Governmental Lender which will be consistent with the Act and the Regulatory Agreement. It
will own and operate the Project in accordance, and will otherwise comply, with the terms of
the Tax Certificate.

e.  The Project will be completed in accordance with the scope of work of the
Project (the “Scope of Work”) and the portion of the Project funded with the proceeds of the
Governmental Lender Notes will constitute a qualified residential rental project within the
meaning of Section 142(d) of the Code and will be operated and maintained in such manner as
to conform in all material respects with all applicable zoning, planning; building, environmental
and other applicable Govermlental regtﬂatlons and as to be consistent with the Act.

f. The Project will be located entlrely within the boundaries of the leI'JSdICtIOIl of
the Governmental Lender.

g. At least 95% of the net proceeds of the Governmental Lender Notes (as
defined in Section 150 of the Code) will be used to provide a qualified residential rental project
(as defined in Section 142(d) ofthe Code), and the Borrower will not request or authorize any
disbursement pursuant to Section 3.4 hereof, which, if paid, would result in less than 95% of
the net proceeds of the Governmental Lender Notes being so used.

h. V:HThe costs of issuance financed by the Governmental Lender Notes will not
exceed 2% of the proceeds (within the meaning of Section 147(g) of the Code) of the
Govemnmental Lender Notes, and the Borrower will not request or authorize any disbursernent

~fromy the Project Fund purseant to Section 3.4 hereof or otherwise, which, i paid, would result

in more than 2% ofthe proceeds of the Governmental Lender Notes being so used. Except as
permitted by Treasury Regulations 1.148-6(d)(3)(i), nome of the proceeds of the
Governmental Lender Notes will be used for working capital purposes.

exclusively to pay costs that (i) are (A) capital expenditures (as defived m Section 1.150-1(a)
of the Regulations) and (B) not made for the acquisition of existing property, to the extent

prohibited m Section 147(d) of the Code, and (i} are made exclusively with respect to a-

“qualified residential rental project” within the meaning of Section 142(d) of the Code and that
for the greatest number of buildings the proceeds of the Governmental Lender Notes shall be
deemed allocated on a pro rata basis to each building in the Project and the land on which it is
located so that each building and the land on which it is located will have been financed fifty
percent (50%) or more by the proceeds ofthe Governmental Lender Notes for the purpose of
complying with Section 42(b)(4)(B) of the Code; provided, however. the foregoing
representation, covenant and warranty is made for the benefit of the Borrower and its partners
and neither the Fiscal Agent nor the Governmental Lender shall have any obligation to enforce
this ‘covenant nor shall they incur "any liability to any person, including without limitation, thé
Borrower, the partoers of the Borrower, any other affiliate of the Borrower or the holders of

4347.7585-5125.2



the Governmental Lender Notes for any failure to meet the intent expressed m the foregoing
representation, covenant and warranty; and provided further, faiwre to comply with this
representation, covenant and warranty shall not constitute a default or event of default under
this Borrower Loan Agreement.

j The officers of the general partner of the Bomrower executing this Borrower
Loan Agreement and the other Borrower Loan Documents are duly and properly i office and
ﬁﬂly authonzed to execute the same.

K. The execution and delivery of this Borrower Loan Agreement and the other
Borrower Loan Documents, the consummation of the transactions herein and therein
contemplated and the fulfillment of or complance with the termos and conditions hereof and
thereof, will not conflict with or constitute a violation or breach of or default (with due notice or
the passage of time or both) under the partnership agreement of the Borrower, or fo the
knowledge of the Borrower and with respect to the Borrower, any applicable Jaw or
adromistrative rule or regulation, or any applicable court or administrative decree or order, or
any mortgage, deed of trust, loan agreement, lease, contract or other agreement or instrurnent
to which the Borrower s a party or by which it or its properties are otherwise subject or
bound, or result in the creation or mposition of any lien, charge or encumbrance of any nature
whatsoever tpon any of the property or assets of the Borrower, which conflict, violation,
breach, default, lien, charge or encumbrance might have consequences that would materially
and'adversely affect the consummation of the 1ransact1'ons cdntempiated by this Borrower

properties or operations of the Borrower.

l. = " No comsent or approval of any trustee or holder of any mdebtedness of the
Borrower, and to the knowledge of the Borrower and with respect to the Borrower, no
consent, permission, authorization, order or license of or filing or registration with, any
governmental authority is necessary In comnnection with the execution and delivery of this
Borrower Loan Agreement or the other Borrower Loan Documents, or the consurnmation of

" "any transaction herein or therem confemplated, or the flfiftment of or compliance with the

terms and conditions hereof or thereof, except as have been obtained or made and as are in full
force and effect.

m.  There is no action, suit, proceeding, inquiry or mvestigation, before or by any
court or federal, state, municipal or other governmental authority, pending, or to the knowledge
of the Borrower, afer reasonable mvestigation, threatened, against or affecting the Borrower
or the assets, properties or operations of the Borrower which, if determined adversely to the
Borrower or its interests, would have a material adverse effect upon the consummation of the
transactions contemplated by, or the validity of this Borrower Loan Agreement or the other
Borrower Loan Documents, or upon the financial condition, assets, properties or operations of
the Borrower, and the Borrower is not in default (and no event has occurred and is continuing
which with the giving of notice or the passage of time or both could constitute a default) with
respect fo any order or decree of any court or any order, regulation or demand of any federal,

E-9
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state, mamnicipal or other governimental authority; which default might have consequences that
would materially and adversely affect the consummation of the transactions conternplated by
this Borrower Loan Agreement or the other Borrower Loan Documents, or the financial
condition, assets, properties or operations of the Borrower. All tax returns (federal, state and
Jocal) required to be filed by or on behalf of the Borrower have been filed, and all taxes shown
thereon to be due, mcluding interest and penalties, except such, if any, as are being actively
contested by the Borrower in good faith, have been paid or adequate reserves bave been
made for the payment thereof which reserves, if any, are reflected in the audited fmancial
statements described therein. The Borrower enjoys the peacefill and und1sturbed possession
of all of the premises upon which it is operatmg its facilities. '

n. No written mfomlation, exhubit or report firnished fo the Governmental Lender
by the Borrower i comnection with the negotiation of this Borrower Loan Agreement or the
other Botrower Loan Documents contains any untrue statement of a material fact or omits to
state a material fact fequired to be stated therein or necessary to make the statements therein,
m the light of the circumstances under which they were made, not misleading.

The Borrower acknowledges that the representéﬁdﬁs and covenants herein made by the
Borrower have been expressly and specifically relied upon by the Governmental Lender in determining
to make the Borrower Loan to the Borrower and the Borrower Loan would not bave been made but
for such representations and covenants.

illn

COMPLETI{ON OF THE PROJECT;
T ISSUANCE OF THE GOVYERNMENTAL LENDER N(}TES

i Acquisition, Rehabilitation. Installation, Equipment and Tmprovement

The Borrower (a) has acquired or is i the process of acquiring, the Project and shall

——--rehabilitate;~nstall~improve-and - equip- the-Project -with-all-reasonable- dispatch--and: m- substantial- oo

accordance with the Scope of Work, (b) shall pay when due all fees, costs and expenses incurred in
connection with that acquisition, rehabilitation, installation, equipping and improvement therefrom from
finds made available therefor in accordance with this Borrower Loan Agreemert or otherwise, except
to the extent such payment is being contested m good faith, and (c) shall ask, demand, sue for, levy,
recover and receive all those sums of money, debts and other dernands whatsoever which may be due,
owing and payable under the terms of any contract, order, receipt, writing and instruction n connection
with the acquisition, rebabilitation, improvement and equipping of the Project, and shall enforce the
provisions of any contract, agreement, obligation, bond or other performance security with respect
thereto. It is understood that the Project is the responsibility of the Borrower and any contracts made
by the Borrower with respect thereto, whether acquisiion contracts, comstruction contracts or
otherwise, and any,work to be done by the Borrower on the Project, are.made or done by the
Botrower on its own behalf and not as agent or contractor for the Governmental Lender. The
Borrower agrees that all workers employed by the Borrower or by any contractor or subcontractor in'

F-10
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the rehabilitation and improvement of the Project will be compensated as required by law and the
Borrower Loan Documents.

2. Scope of Work

The Borrower may revise the Scope of Work from time to time (subject to the prior approval
of FHA Lender and HUD, if required), provided that no revision shall be made which would deviate
from the Project Purposes. At or prior to the execution and delivery of this Borrower Loan Agreement,
the Borrower shall provide to the Governmental Lender evidence acceptable to the Governmental
Lender, m its sole discretion, of the availabiity of all financing contemplated by the plan of financing for
the Project mchiding, without limitation (and without regard fo whether the immediate availability of such
financing is a condition to undertaking the Project), the equity portion of the financing and all other

public and private financing and any mterim or bridge financing to be provided in anticipation of the '

closing of any of the foregoing aspects of the financing therefor.. Any material changes in the plan of
financing shall be commmmicated promptly to the Governmental Lender. Copies of all docurments
evidencing that financing, and the security therefor, all m form reasonably acceptable to the
Governmental Lender, shall have been provided to the Governmental Lender.

. 3;' Issuance of the Govemmentai Lender Notes: Apphcatm 1 of Proceeds and
Initial Deposnts

To provide finds to make the Borrower Loan for purposes of assisting to pay the Project Costs
e 88 set JOrth n Section 3.4 hereof, the Governmental Lender will enter-into- the Funding Loan-Agreement

with the Funding Lender and the Fiscal Agent and will execute, sell and deliver the Governmental
Lender Notes to the Funding Lender. The Governmental Lender Notes will be executed and delivered
- pursuant -to-the Funding Loan Agreement in the aggregate principal amowunt; will bear interest and will
mature as set forth therem. The Borrower hereby acknowledges and approves of the terms and
conditions of the Funding Loan Agreement and the Governmental Lender Notes, and of the terms and
conditions under which the Governmental Lender Notes will be executed and delivered.

e - THE - prOCEEAS from the issuance and sale of the-Governmental Lender Notes in the-amount of - ——-rmm-w -

3] | shall be loaned to the Borrower and paid over to the Fiscal Agent for the benefit of the
Borrower and the Holders of the Governmental Lender Notes and deposited in the Project Fund. In
addition, on the Closing Date the Borrower shall cause the Initial Deposit as defined in the Funding
Loan Agreement to be deposited mnto the Initial Deposit Account of the Governmental Lender Notes
Fund and shall deposit or cause there to be deposited to the Closing Costs Fund the amount required
under Section 7.3(b) of the Funding Loan Agreement.

Pendmg disbursement pursuant to Section 3.4 hereof, the proceeds ofthe Governmental Lender
Notes deposited m the Project Fund, together with any mvestment eamings thereon, shall constitute a
part of the Pledged Revenues assigned by the Governmental Lender to the Fiscal Agent as security for
the payment of Governmental Lender Note Debt Service Charges as provided in the Funding Loan
Agreement - '

-1
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4. Disbursements From the Project Fund

Subject to the provisions below and so long as no Event of Default bereunder has occurred and
is continuing for which the principal amount of the Governmental Lendér Notes has been declared to be
immediately due and payable pursuant to Section 7.2 hereof and Section 9.2 of the Funding Loan
Agreement, disbursements from the Project Fund shall be made only to .pay any of the following
“Project Costs™

a.  Costs incurred directly or indirectly for or m connection with the acquisition,
financing, rebabilitation, improving and equipping of the Project, including costs incwred in
respect of the Project for preliminary planning and studies; architectural, legal, engneering,
accounting, consulting, supervisory and other services; labor, services and materials; and
recording of documents and title work.

b. Premiums attributable to any surety bonds and insurance required to be taken
out and maintained dwixag the Construction Period with respect to the Project.

C. Taxes, assessments and other govemmentai charges m respect of the PI‘OJE:Ct
that may become due and payabie during the Construction Period.

d. Costs meurred directly or indirectly in seekmg to enforce any remedy against
any contractor or subcontractor in respect of any actual or claimed default under any contract
relating to the Project. ‘ ‘

e. Subject to Section 2.2(1t) hereof, financial, legal accountmg, printing and -

- engraving fees, charges and expenses, and all other such fees, charges and expenses incurred

in connection with the making of the Funding Loan and the authorzation, sale, issuance and

delivery of the Governmental Lender Notes, including, without limitation, the fees and expenses

of the Fiscal Agent properly mcwrred under the Funding Loan Agreement that may become
due and payable during the Construction Perjod.

f. Subject to Section 2.2() hereof, any other costs, expenses, fees and charges

properly chargeable to the cost of acquisition, financing, rehabilitation, remodelng,
mprovement and equipping of the Project.

g.  Payment of interest on the Governmental Lender Notes.
h.  Payments to the Rebate Fund.

Any disbursements from the Project Fund shall be made by the Fiscal Agent only as permitted
pursuant to Section 7.7 of the Funding Loan Agreement and upon the written request of the Authorized
Borrower Representative substantially in the form attached to the Funding Loan Agreement as Exhibit C
and shall be consecutively numbered and accompanied by nvoices or other appropriate documentation
supporting the payments or reimbursements requested. No disburserment shall be made by the Fiscal
Agent upon the basis of any such disbursement request except upon satisfaction of the followng

E-12
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conditions and pursuant to the following procedures:

i An executed Certificate of the FHA Lender substantially in the form
attached hereto as Exhbit D related to the deposit of Available Moneys mto the
Collateral Fund for the applicable disbursement request.

ii. An executed Certificate of the Borrower substantially i the form
attached hereto as Exhibit B accompanied by a disbursement schedule listng the ftems
for which the disbursement is sought and the total cost of each such item, together with
mvoices or other appropriate documentation for each such tem.

i, All Borrower Loan Payments that are then due shall have been paid.

fv. The disbursement request must be for an amount that allows the Fiscal
Agent to transfer Permitted Investments fiom the Project Fund to the Collateral Fund in
~ exchange for finds in such incremnents as are needed to find the disbursement request.

Any moneys i the Project Fund remaining after the Completion Date and payment, or provision
for payment, in full of the Project Costs, at the direction of the Authorized Borrower Representatwe
~ promptly shall be paid into the Governmental Lender Notes Fund for payment of Governmental Lender
Note Debt Service Charges.

t . . E]

8. Borrower Required to Pay Costs in Event Project Fund Insufficient .

If moneys in the Project Fund are not sufficient to pay all Proje‘ét'Cosis, the Borrower,
nonetheless, will complete the Project in substantial accordance with the Scope of Work and shall pay

" all such additional Project Costs fiom iis own finds. The Bormrower shall pay all costs of issuing the

Governmental Lender Notes n excess of the amount permitted by paragraph (h) of Section 2.2 hereof
The Bormrower shall not be entitled to any remmbursement for any such additional Project Costs or
payment of issuance costs from the Governmental Lender, the Fiscal Agent or any Holder; nor shall i

__ be entifled to any abaternent, diminution or postponement of the Borrower Loan Payments. =~ -~~~

6. Completion Date

The Borrower shall rotify the Governmental Lender and the Fiscal Agent of the Completion
Date by the delivery of a Completion Certificate signed by the Authorized Borrower Representative
substanﬁally i the form of Exhibit C attached hereto. The Completion Certificate shall be delivered as
pronptly as practicable after the occurrence of the events and conditions referred to in paragraphs (a)
through (d) of the Completion Certificate.

7. Investment of Fund Monevs

At the written request of the Authorized Borrower Representatwe any moneys beld as part of
the Governmental Lender Notes Fund, the Project Fund, the CollateralFund and the Rebate Fund shall
be mvested or remvested by the Fiscal Agent in Permutted Investments as provided m-the Fundmg Loan
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Agreement. The Governimental Lender (to the extent within its control) and the Bortower each hereby
covenants that i Wi]l restrict that investment and reinvestment and the use of the proceeds of the
Governmental Lender Notes in such maoner and to such’ extent, if any, as may be necessary, after
taking into account reasonable expectations at the time of delivery of and payment for the Governmental
Lender Notes or subsequent intentional acts, so that the Governmental Lender Notes will not constitute
arbitrage bonds under Section 148 of the Code. No provision of this Borrower Loan Agreement shall
be construed to impose upon the Fiscal Agen‘t any obhgauon or responsibility for compliance with
arbifrage regulations.

The Borrower shall provide the Governmental Lender with, and the Governmental Lender may
base its certifications as authorized by the Bond Resolution on, a certificate of an appropriate officer,
employee or agent of or consultant to the Borrower for inclusion in the transeript of proceedings for the
Governmental Lender Notes, setting forth the reasonable expectations of the Bomrower on the date of
- delivery of and payment for the Governmental Lender Notes regarding the amount and use of the
proceeds of the Governmental Lender Notes and the facts, estimates and circumstances on which those.
expectations are based. '

Monies mvested h_ereunder shall be nvested in Permited Investménts and shall not remain
uninvested for more than 365 days, as provided in the Funding Loan Agreement.

7

8. Rebate Fund

" The Borrower agrees to make such payments to the Fiscal Agent as are required of it under
Section 7.13 of the Funding Loan Agreement including the fees and expenses of the Rebate Analyst.
The obligation of the Borrower to make such payments shall remain in effect and be bmdmg upon the
- - Borrower notwithstanding the release and discharge ofthe Funding Loan Agreement.

V.

BORROWER LOAN; REPAYMENT OF THE BORROWER LOAN;

-~ —~BORROWER LOAN PAYMENTS AND ADDITIONAL BORROWER PAYMENTS - oo

1.  Borrower Loan Repayment; Delivery of Note

Upon the terms and conditions of this Borrower Loan Agreement, the Governmental Lender
will make the Borrower Loan to the Borrower. In consideration of and i repayment of the Borrower
Loan, the Borrower shall deliver or cause to be delivered to the Fiscal Agent on or before each .
Borrower Loan Payment Date, Borrower Loan Payments, equal to the amount necessary to pay
Governmental Lender Note Debt Service Charges due on the next Bond Payment Date. All such
Borrower Loan Payments shall be paid to the Fiscal Agent in accordance with the terms of the
Borrower Note for the account of the Governmental Lender and shall be held and disbursed in
accordance with the provisions of the Funding Loan Agreement and this Borrower Loan Agreement

The Borrower shall receive a credit agamst the Boryower Loan Payments required to be made
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- hereundet, on any date, equal to the amounts, if any, transferred by the Fiscal Agent fiom the Initial
Dep051t Account of the Governmental Lender Notes Fund or the Collateral Fund on such date for the
pa.yment of Governmental Lender Note Debt Service Charges.

To - document the Borrower’s performance of its obligations wmder this Borrower Loan
Agreement, the Borrower shall execute and deliver, concurrently with the issuance and dehvery of the
Governmental Lender Notes, the Borrower Note and the Regulatory Agreement.

Upon payment in full, n accordance with the Funding Loan Agreement, of the Governmental
Lender Note Debt Service Charges on the Governmental Lender Notes, whether at maturity or
otherwise, or upon provision for the payment thereof having been made m accordance with the
provisions of the Funding Loan Agreement, (i) the Borrower Note shall be deemed filly paid, the
obligations of the Borrower shall be terminated, and the Borrower Note shall be surrendered by the
Fiscal Agent to the Borrower, and shall be canceled by the Borrower, and (i) an appropriate notation
shall be endorsed thereon evidencing the date and amount of the principal payment (or prepayment)
equal to the Governmental Lender Notes so paid, or with respect to which provision for payment has
been made, and the Borrower Note shall be surrendered by the Fiscal Agent to the Borrower for
cancellation. Unless the Borrower is entifled to a credit under express terms of this Borrower Loan
Agreement or the Borrower Note, all payments on the Borrower Note shall be in the full amount.
required thereunder.

The Borrower and the Governmental Lender each acknowledge that neither the Botrower nor
the-Gevernmental-Lender-has-any-interest-in-the- Governmental-Lender Notes-Fund-orthe- Collateral—— -
Fund and any moneys deposited therein shall be in the custody of and held by the Fiscal Agent in trust
for the benefit of the Holders.

2. Additional Borrower Payments

The Borrower shall pay to the Governmental Lender or the Fiscal Agent, as the case may be,
the foﬁowmg (“Addmonal Borrower Payments”): '

a. To the Gouvernmental Lender when due the Govemmentai Lender Fee -

b.  To the appropriate Fund or Account under the Funding Loan Agreement, the
Initial Deposit and any deposit of closing costs required under Sectlon 6.1 of the Funding Loan
Agreement. :

C. To the Governmental Lender or the Fiscal Agent, as the case may be, whether
or not an Event of Default has occurred hereunder, as payment for or remmbursement or
prepayment of any and all costs, expenses, and [abilties (i} ncurred or paid by the
Govemmental Lender or the Fiscal Agent, as the case may be, in satisfaction of any obligations
of the Borrower hereunder not performed by the Borrower in accordance with the provisions
hereof, or (i) mcurred as a result of 4 request by the Borrower or of a requirement of this '
Borrower Loan Agreement or the Funding Loan Agreement and not otherwise required to be
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paid by the Borrower under this Borrower Loan Agreement, or (iii) incwgred in the defense of
any action or proceeding with respect to the Project or this Borrower Loan Agreement, or n
enforeing this Borrower Loan Agreement, or arising out of or based upon any other docurment
related to the issuance of the Governmental Lender Notes; and

d.  To the applicable party, as payment for or reimbursernent or prepayment of any-
ordinary services and ordinary expenses and extraordimnary services and extraordinary
expenses of the Fiscal Agent as Fiscal Agent, all as provided in the Funding Loan Agreement,
as and when the same become due; provided that the Borrower may, without creating an
Event of Default hereunder, contest in good faith the necessity for any extraordinary services
and extraordmary expenses and the amount of any such ordinary services, ordinary expenses,
extraordinary services or extraordinary expenses; provided that fees for ordinary services
provided for by the respective letter agreements agreed to by the Borrower and the Fiscal
Agent shall be considered to be customary. :

Upon the payment, prepayment, or incurrence of any such cost, expense, or liability described

~ in this Section by any such party, the Additional Borrower Payments in respect thereof shall be payable

upon written demand to the Borrower, which demand shall be accompanied by mvoices or other

appropriate documentanon Lgoncerning the nature, amount and incurrence of such cost, expense or

liability. If the Add1t10nal Borrower Payments payable under this Section are not paid upon such

demand, such Additional Borrewer Payments shall bear interest from the date of such payment or the
mcurrence thereof at the Interest Rate for Advances until the amount due shall have been fully paid.

3. Place of Payments

* The Borrower ‘shall make-all ‘Borrower Loan Payments directly to the Fiscal Agent at its
designated corporate trust office. Additional Borrower Payments shall be made directly to the person
or entity to whom or to which they are due.

4. Obligations Unconditional

The obligations of the Borrower to make Borrower Loan Payments, Additional Borrower

Payments and any payments required of the Borrower under the Funding Loan Agreement shall be
absolute and unconditional, and the Borrower shall make such payments without abatement, dirinution
or deduction regardless of any cause or circumstances whatsoever including, without Hmitation, any
defense, set-off, recoupment or counterclaim which the Borrower may bave or assert agamst the
Governmental Lender, the Fiscal Agent or any other Person; provided that the Borrower may contest
or dispute the amount of any such obligation arising under Section 11.8 of the Funding Loan Agreement
so long as such dispute or contest does not result n an Event of Default under the Funding Loan
Agreement, '

5. Assionment of Asreement and Pie‘dged Revenues
N b ’

§
¥

To secure the payment of Governmental Lender Note Debt Service Charges, the Governmental \
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Lender shall assign to the Fiscal Agent, by the Funding Loan Agreement, its rights tndér and fnterest in
this Borrower Loan Agreement (except for the Unassigned Rights) and the Borrower Note. The
Borrower hereby agrees and consents to those assignments. The Governmental Lender shall not
atternpt to firther assign, transfer or convey is interest in the Pledged Revenues or this Borrower Loan
Agreement or create any pledge or lien of any form or nature with respect to the Pledged Revenues or
Borrower Loan Payments hereunder.

V.
ADDITIONAL AGREEMENTS AND COVENANTS

1. Right of Inspection

At ail reasonable times, during ordinary busihess hours and upon reasonable nonce the
Borrower shall allow any duly authorized representative of the Governmental Lender or the Fiscal Agent
to visit and mnspect the Project, to examine and make copies of and from its books of record and
account, and to discuss its affairs, finances, and accounts with #is employees, employees of the Project
manager and officers of its general partner. Borrower shall firnish to the Governimental Lender and the
Fiscal Agent any information reasonably required regarding its business affairs and financial condition
within a reasonable time after receipt of written request therefor. ‘

2. Borrower to Maintain its Existence; Sales of Assets or Mergers

The Borrower shall mamtain its existence, not dissolve or sell, transfer or otherwise dispose of
all or substantially all of its assets and not consolidate with or merge into another entity or permit one or
. more.other. entities. to consolidate with or merge mto 1t; provided, that ¥ may do so in the case that the
surviving, resulting or transferee entity is other than the Borrower, such transfere¢ assumes in writing all
of the obligations of the Borrower under this Borrower Loan Agreement and the Regulatory Agreement
and it has a net worth equal to or greater than that of the Borrower immediately prior to such
consolidation, merger, sale or transfer and shall otherwise satisfy all requirements of the Regulatory

merge into i, or take any action or allow any action to be taken to terminate the existence of the
Borrower except in compliance with the terms of the Regulatory Agreement.' Nothing herein contained
shall limit the rights of (i) any direct or indirect owners of interests in the Borrower to (a) transfer,
convey, sell or otherwise dispose of (a “Transfer”) ther ownership interests to any Affiliate, or in
connection with any estate plarming, or by operation 0f law, or (b) make Transfers among and between
themselves, or (i) Borrower to. make Transfers as otherwise permitted by the Regulatory Agreernent,
subject i all cases to the terms of the Regulatory Agreement.

Notwithstanding anything to the contrary contamed herein, and subject to: (i) the consent of
HUD, prior to each occurrence, i accordance with the FHA Loan Docunients,; and (i) compliance
with the requirerients of the Regulatory Agreement, the following shall be permitted and shall not
{except as required by. clauses (i) and (i) above) require the prior written approval of Governmental
Lender or Fiscal Agent, (a) the transfer by the Investor Limited Partner of its mterest in Borrower in
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accordance with the terms of Borrower’s {Amended and Restated Agreement of Limited Partnership],
as it may be amended from time to time (the “Partnership Agreement”), (b) the removal of the general
parteer of Borrower in accordance with the Borrower’s governing nstruments and the replacement
thereof with the Investor Limited Partner, or any of its afliliates, (c) the transfer of ownership mterests in
the Investor Limited Partner [or the Special Limited Partner], (d) the transfer of the mterests of the
Investor Limited Partner in Borrower to Borrower’s general partners or any of their affiliates, and (e)
any amendment to the Borrower’s governing mstruments to ‘memorialize the trapsfers or removal
described above. | ‘

3. Inde mnification

In addition to its other obligations hereunder, and in addition to any and all rights of
 remnburserent, indenmification, subrogation and other rights of the Governmental Lender, the Fiscal
Agent or the Funding Lender pursuant hereto and under law or equity, to the fullest extent permitted by
law, the Borrower agrees to mdernify, hold harmless and defend the Governmental Lender, the
Funding Lender, the Fiscal Agent, Citigroup, Inc., Citicorp Funding, Inc., Citibank, N.A, and each of
their respective officers, Affiliates, directors, employees, attorneys and agents, past, present and fisture
(each an “Indemnified Party”), against any and all losses, damages, claims, actions, liabilities, reasonable
costs and expenses of any nature, kind or character {(including, without imitation, reasonable attorneys’
fees, litigation and court costs, amounts paid m settlement (to the extent that the Borrower has
consented to such settlerent) and amounts paid to discharge judgments) (hereinafter, the “Liabilities™)
“to wiich the Indermmified Parties, or apy of themy, may become subject under federal or state securities
laws or any other statutory law or at common law or otherwise, to the extent arising out of or based
upon or in any way relating to:

(a) The Borrower Loan Documénts and the Funding Loan Docuinents (except with Tespect”
to payment of principal and interest thereunder which are governed by the terms of the Borrower Note)
or the execution or amendment thereof or in commection with transactions conténplated thereby,
meluding the sale, trapsfer or resale of the Borrower Loan or the Funding Loan;

(b)‘” ANy EcE ot Giission of the Bofrower or"'anyoflts agents; "'Cf)hﬁ‘ﬁﬁtf)rs, SErvaiits,
enployees or licensees in connection with the Borrower Loan, the Funding Loan or the Project, the
operation of the Project, or the condition, environmental or otherwise, occupancy, use, possession,
conduct or management of work done n or about,  or fiom the plamning, design, acquisition,
rehabilitation, mstallation or rehabilitation of, the Project or any part thereof;

(c) Any lien (other than a lien permitted under the FHA Loan Dociments) or charge upon
payments by the Borrower to the Governmental Lender, the Fiscal Agent or the Funding Lender
hereunder, or any taxes (including, without limitation, all ad valorem taxes and sales taxes), assessments,
impositions imposed on the Governmental Lender, the Fiscal Agent or the Funding Lender in respect of
any portion of the Project; ‘ :

(d)  Any violation of any environmental law, rule or regulation with respect to, or the release

of any toxic substance or hazardous material from, the Project or any part thereof, provided, however,
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Borrower’s liability under this provision shall not extend to cover any violations that first arise,
comence or occur as a resulf of actions of the Indermified Party, afier the satisfaction, discharge
* release, assignment, termination or cancellation of the Security Instrument foflowing the payment in full of
the Borrower Note and all other sums payable under the Borrower Loan Documents;

(e) The enforcement of, or any action taken by the Governmental Lender, the Fiscal Agent
or the Funding Lender related to remedies under, this Bomrower Loan Agreement and the other
Borrower Loan Documents and, with respect to remedies agamst the Borrower, the Funding Loan
Documents; | |

@ any violation of the covenants contained in 'Sggtion 5.4 below;

(2 Any untrue statement or misleadmg statement or alleged untrue statement or alleged
misleading statement of a material fact by the Borrower made in the course of the Borrower applying for
the Borrower Loan or the Funding Loan or contamed m any of the Borrower Loan Documents or |
Funding Loan Docurents to which the Borrower is a party;

(h) Any Determination of Taxability or threatened or alleged Determination of Taxability;

(D Any breach (or alleged breach) by the Borrower of any mdterial representation,
warranty or covenant made in or pursuant to this Borrower Loan Agreement or in connection with any
material, written or oral representation, presentation, report, appraisal or other mformation given or .
delivered by the Borrower, the Borrower’s general partners, or their Affiliates to Governmental Lender,

the Funding Lender, the Fiscal Agent, or any other Person m comnection with the Borrower’s
application for the Borrower Loan and the Fundng Loan;

| M Az-myﬂ;fhﬁure (or alleged ﬂﬂure) by the Bozrowér; theFundmgI@nder or Goverrmental
Lender to comply with applicable federal and state laws and regulations pertaining to the making of the
Borrower Loan and the Funding Loan;

(k)  the Project, or the condition, occupancy, use, possession, conduct or managementof,

" or work done in or about or from the planmng, design, acquisition, mstaﬁatlon, construction or
rehabilitation of, the Project or any part thereof,

O the use of the proceeds of the Borrower Loan and the Funding Loan; or

(m)  the exercise of remedies under the Borrower Loan Documents at the dzrection of the
Funding Lender,

except i the case of the foregoing mdermmification of the Funding Lender, the Fiscal Agent or
the Servicer or any related Indenmified Party, to the extent such damages are caused by the gross
. negligence of the Funding Lender, the Fiscal Agent or the Servicer, and in the case of the
indemnifications of the Gpvernmental Lender, except to the extent such damages are caused by the .
willfil Imsconduct of the Governmental Lender. ‘
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In the event that any action or proceeding is brought agamst any Indernified Party with respect
to which indemnity may be sought hereunder, the Borrower, upon written notice from the Indenmified
Party (which notice shall be timely given so as not to materially impair the Borrower’s right to defend),
shall assume the investigation and defense thereof, inchding the employment of counsel reasonably
approved by the Indemmified Party, and shall assume the payment of all expenses related thereto, with
full power to litigate, compromise or seftle the same in its sole discretion; provided that the Indemmified
Party shall have the right to review and approve or disapprove any such compromise or settlement,
which approval shall not be unreasonably withheld. Fach Indemmnified Party shall have the right to
employ separate counsel in any such action or proceeding and to participate I the investigation and
defense thereof The Borrower shall pay the reasonable fees and expenses of such separate counsel;
provided, however, that such Indetnified Party may only employ separate counsel at the expense of the
Borrower if and only if in such Indenmified Party’s good faith judgment (based on the advice of counsel)
a conflict of terest exists or could arise by reason of common representation.

Notwithstanding any transfer of the Project to another owner in accordance with the provisions
of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall remain obligated to
indemmify each Indemnified Party pursuant to this Section 5.3 if such subsequent owner fails to
indermnify any party entitled to be indenmified hereunder, unless the Governmental Lender and the
Funding Lender have consented to such trapsfer and to the assignment of the rights and obligations of
~ the Borrower heretmder.

The rights of any persons to indemuity hereunder shall survive the final payment or defeasance
of the Borrower Loan and the Funding Loan. The provisions of this Section 5.3 shall survive the
termination of this Borrower Loan Agreement. The foregoing provisions of this Section 5.3 are not
intended to and shall not negate, modify, lnit or change the provisions of Section 9 of the Regulatory
‘Agreement or Section 9 of the Borrower Note.

4, | Borrower Not to Adversely Affect Exclusion from Gross Income of Interest on

the Governmental Lender Notes

“~Thig Borrowert lieteby represents that it hagtaken and caused to be taked; and covenants that k"

will take and cause to be taken, all actions that may be required of it, alone or in conjunction with the
Governmental Lender, for the interest on the Governmental Lender Notes to be and to remain excluded
from gross income for federal income tax purposes, and represents that it has not taken or permutted to
be taken on its behalf, and covenants that it will not take or permit to be taken on its behalf, any actions
that would adversely affect such exclusion under the provisions of the Code.

5. Affirmative Covenants

Unless the Funding Lender shall otherwise consent in writing:

a. Mainfenance of Properties. The Borrower shall maintain and preserve in good
working order and condition, ,ordinary wear and tear and casualty loss excepted, all of its
properties which are necessary or useful in the proper conduct of its business, and shall from
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time to time make all necessary repairs, renewals, replacernents, additions and improvements
to said properties. All damage to apartment units shall be repaired promptly and apartment
units shall be mamtained so as to be available at all times for habitation.

b.  Keeping of Records and Books of Account. The Borrower shall keep
adequate records and books of account in which complete entries will be made in accordance
with GAAP or indicating deviations therefrom, reflecting all financial transactions. The
Borrower shall deliver to the Funding Lender, and upon written request by i, to the
Governmental Lender, anmually its year-end financial statements accompanied by a written
statement of the Borrower’s independent public accountants that in making the examination
necessary for certification of such financial statements, nothing has coire to their attention that
would Jead them to beleve that the Bomrower has violated any of the terms, covenants or
provisions of this Borrower Loan Agreement nsofar as if relates to accounting matters.

C. Payment of Taxes, Etc. The Borrower shall promptly pay and discharge: all
taxes, assessients, fees, and other governmental charges or levies or imposed upon it or upon
any of its properties, mcome or profits, before the same shall become delinquent; all lawfid
clamms of matenalmem mechanics, carriers, warehousemen, landlords and other similar Persons
for labor, materials, supplies and rentals, which if unpaid might by law become a lien upon its
properties; any indebtedness heretofore or hereafter incurred by it when due, and discharge,
perform and observe covenants, provisions and conditions to be discharged, performed and
observed by it in copnection therewith, or in connection with any agreement or other instrument

relatifg thereto or i connection with any Tieh existing at afly tie upon any of ifs propertes;
provided, however, .that the Borrower shall not be required to pay any of the foregomg if (a)
the amount, applicability or validity thereof shall currently be contested in good fatth by
appropriate proceedings, (b) the Borrower shall have set aside on fts books adequate reserves
with respect thereto and (c) the title of the Borrower to, and its right to use, #ts properties is not
materially and adversely affected thereby. The Borrower hereby agrees that, in the event it fails
to pay or cause to be paid taxes, assessments, fees and other governmental charges or levies

._..or the premium on any required insurance, the Fiscal Agent may make such payment, but is not
' obhga‘ted to do so, and the Fiscal Agent shall be reimbursed by the Borrower therefor with

interest on the amount so advanced at the Interest Rate for Advances.

d. Insurance. The Borrower shall at all times maintain, or cause to be mamtamed,
msurance of such fypes and in such amounts as required by the FHA Lender, HUD and FHA.

e.  Notice of Material Litigation. The Borrower shall promptly notify the Fiscal
Agent m writing of any litigation, arbitration proceeding or admmistrative Investigation, mquiry
or other proceeding to which it may hereafter become a party or be subject to which may
mvolve any material risk of any material judgment or liability (vnless fully covered by msurance)
or which may otherwise result in any material adverse change in the business or assets or in the
condition, financial or otherwise, of the Borrower or which may materially impair the ability of

the Borrower to perform this Borrower Loan Agreement, the Regulatory Agreement or the
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Borrower Note, or any other agreement or mstrument herem or therein contemplated.

f. [Reserved]. o

g.  Performance of Contracts, Efc. Except to the extent contested in good faith,
the Borrower shall perform according to and shall comply with all of its contractual obligations
and all requirements of law if nonperformance thereof would materially and adversely affect the
business or credit of the Borrower on an individual basis or would materially impair the ability
of the Borrower to perform this Borrower Loan Agreerent, the Regulatory Agreement or the
Borrower Note or any other agreement or mstrument herein or therein contemplated.

h.  Notice of Other Matters. The Borrower shall promptly notify the Fiscal Agent
in writing of any of the following events:

i Any material change with respect to the business, assets, liabilities,
financial condition, results of operations ‘or business prospects of the Borrower other
than changes m the ordinary course of business the effects of which have not been
materially adverse.

if. A default by the Borrower in any material respect under any material

agreement to which the Borrower is a party or by which the Borrower or ifs properties

* or assets may be bound, giving in each case the details thereof and spe(:]fymg the action
proposed to be taken wzth respect thereto.

i. Cooperation in Perfecting Security Interests, Efc. The Borrower shall promptly

perform such acts as may be necessary or advisable to perfect and mamtain any lien provided

for i this Borrower Loan Agreement or in any agreement or document contermplated herein or
therein, or otherwise to carry out the itent of this Borrower Loan Agreement. The Borrower
shall, and shall promptly execute, deliver and perform or cause to be done, executed, delivered
and performed all such documents, instruments, agreements, things and acts, cluding, without

advisable to perfect or maintain a lien on any and all assets or rights owned by the Borrower,
or any interest of the Borrower therem.

j- Environmental Matters. The Borrower will take and continue to take prompt -
action to remedy all environmental pollution and contamination, hazardous waste disposal and
other environmental cleanup problems, if any, whether or not such cleanup - problems have
resulted from the order or request of a municipal, state, federal, administrative or judicial
authority, or otherwise. The foregoing covenant shall not constitute or create a waiver of any
rights the Borrower may have to pursue any legal rights or remedies against any third party for
any environmental claims.

K.  Non-discrimination. ~ The Borrower shall comply with the applicable
nondiscrimination and affirmative action provisions of the laws of the United States of Arner%ca,
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the State of California, and the City of Los Angeles. The Borrower shall not discriminate i its
employment practices against any employee or applicant for employment denial of family and
medical care leave; demial 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 pariner status, physical handicap, mental disability,
medical condition, polttical affiiation or belief The Borrower shall comply with Executive
Order 11246, entitled “Bqual Employment Opportunity”, as amended by Executive Order
11375, and as supplemented in Departiment 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 affirmative action program of the
Borrower shall include the mandatory contract provisions set forth m the Los Angeles
Admmistrative Code Section 10.8.4, and- said provisions are incorporated herem by this
reference. The Borrower shall also comply with all rules, regulations, and policies of the City

of Los Angeles’ Board of Public Works, Office of Contract Compliance relating fo
nondiscrimination and affirmative action, including the filmg of all forms required by the City of

Los Angeles. Any subcontract entered into by the Borrower relating to this Borrower Loan -
Agreement, to the extent allowed hereunder, shall be subject to the provisions of this section.

No person shall on the grounds of race, ancestry, color, citizenship, national origin, religion,

sex, sexual orientation, gender identifty/expressior, age, marital status, familial status, domestic :
partner . status, physical handicap, mental disability, medical condition, political afiiiation or '
belief be excluded from participation in, be denied the benefit of or be subjected to .

s v o WitH e requirerments of the USA Patriof Act. o

discrimination under this Borrower Loan Agreement. For purposes of this Section, Title 24
Code of Federal Regulations Part 107 and Section 570.601(b) defines specific discriminatory

.. actions that are. prohibited and corrective action that shall be taken in a situation as defined
therein.

L. Pawriot Act.  The Borrower covenants and agrees to provide documentation
as reasonably requested or required by the Fical Agent to enable the Fiscal Agent to comply

6. Additional Indebtedness

So long as no Event of Default or Default hereunder shall have occurred and be continuing, the
Borrower shall be permitted to incur any mdebtedness for any Project Cost or other obligation or
payment due under this Borrower Loan Agreement, the Funding Loan Agreement or the Regulatory
Agreement. ' : | :

7. Nature of Business

The Borrower will not change the general character of its business as conducted at the date
hereof, or engage m any type of business not reasonably related to ifs business as normally conducted.

] 4
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PREPAYMENT

1. Optional Prepayment

Subject to Section 6.3 below, and only if the Project has been “placed in sexrvice” as defined in
the Internal Revenue Code, the Borrower Loan may be prepaid by the Borrower in whole (but not in
part) on any Business Day on or after | | 1, [2014] at a prepayment price equal to 100% of the
outstanding Borrower Loan balance plus accrued interest through the date fixed for prepayment without
penalty in Available Moneys. .

2. Mandatory Prepayment

Subject to Section 6.3 below, the Borrower Note shall be subject to mandatory prepayment in
whole (but not i part) as soon as practicable upon delivery to the Fiscal Agent of a notice of
Determnation of Taxability as provided in Section 3.1(b) of the Funding Loan Agreement.

3. Limitation on Prepayment

~ Optional or mandatory prepayment of the Borrower Note pursuant to Section 6.1 or 6.2 above
shall be conditional upon the Fiscal Agent’s confirmation that upon the liquidation of any Permitted
Investments held in the Special Funds under the Funding Loan Agreement which would be required to
effect a corresponding optional or mandatory prepayment of the Governmental Lender Notes, there will
be on hand with the Fiscal Agent sufficient Available Moneys in the Special Funds to effect such
prepayment of the Governmental Lender Notes in full. In order to prepay the Borrower Loan, the
Borrower shall give the Fiscal Agent written notice at least thirty (30) days prior to the prepayment date
to effect a prepayment of the Governmental Lender Notes pursuant to Section 3.1 of the Funding Loan
Agreement. ‘

Notwithstandmng the foregoing, any notice of prepayment shall state that such redemption shall

. be conditioned (“Conditional Notice”) upon the receipt by the Fiscal Agentonorpriorto the date fixed

for such prepayment of moneys sufficient to pay the principal of, premium, if any, and mterest in respect
of the Governmental Lender Notes to be prepaid or upon the occurrence of such other event or
condition as shall be set forth in such Conditional Notice, and that, #f such moneys shall not have been
so received, or if such other event or condition shall have occutred or failed to occur (as the case may -
‘be), said notice shall be of no force and effect and the notice shall thereupon be deemed rescinded and

the prepayment cancelled. The Fiscal Agent sball within a reasonable time thereafter give notice to the - ‘

Holders, in the manner in which the original Conditional Notice was given, of the cancellation of such
" prepayment.

VI

EVENTS OF DEFAULT AND REMEDIES | : '

P24
4847-7585-5125.2



2D

1. Events of Default
Each of the followmng shall be ari Event of Default:

a. The Borrower shall fail to pay any Borrower Loan Payment on or prior to the
date on which that Borrower Loan Payment is due and payable or within the Borrower Loan
Payment Cure Period;

b.  The Borrower shall fail to observe and perform any other agreement, term or
condition contained in this Borrower Loan Agreement and the continuation of such failure for a
period of thirty (30) days afier written notice thereof shall have been given to the Borrower by
the Govermnmental Lender or the Fiscal Agent, or for such longer period as the Governmental
Lender and the Fiscal Agent may agree to m writing; provided, that if the fathure is other than
the payment of money and is of such nature that it can be corrected but not within the
applicable period, that failure shall not constitute an Event of Default so long as the Borrower
mstitutes curative action within the applicable period and diligently pursues that action to
completion, which must be resolved within one hundred eighty (180) days afier the
aforementioned notice;

"o c.'  The Borrower shall () admit in writing its nability to pay its debts generally as
they become due; (i) have an order for relief entered in any case commenced by or against it
unider the federal bankruptey laws, as now or hereaffer in effect, which is not disrnissed within

— —ninety(90)-days;-{i)- commence-a-proceeding under-any-other-federal- or-state-bankruptey;—— -
msolvency, reorganization or similar law, or have such a proceeding commenced against i and
either have an order of msolvency or reorganization entered against it or have the proceeding
- remamn undismissed and unstayed-for ninety days; (iv) make -an-assignment for the benefit-of -
creditors; or (v) have a receiver or frustee appointed for it or for the whole or any substantial
part of its property which appointment is not vacated within a period of ninety (90) days;

d. Any representation or warranty made by the Borrower herein or any statement
i) Ay TEpOTY; certificate;-financial statement or-other instrument firnished in connection with this - - - <
Borrower Loan Agreement or with the purchase of the Governmental Lender Notes shall at
any time prove to have been false or misleading in any adverse material respect when made or
given; and

e.  There shall occur an “Event of Default” ag defined in the Funding Loan
Agreement or the Regulatory Agreement other than an Bvent of Default umder the Funding
Loan Agreement solely attributable to the acts or omissions of the Governmental Lender.

Notwithstandmg the foregomng, if by reason of Force Majeure, the Borrower is unable o
perform or observe any agreement, term or condition hereof which would give rise to an Event of
Default under subsection (b) hereof, the Borrower shall not be deemed in default during the continuance
of such inabiity. However, the Borrower shall promptly give notice to the Fiscal Agent and the
‘Governmental Lender of the existence of an event of Force Majeure and shall use commercially
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reasonable efforts to remove the effects thereof] provided that the settlerent of strikes or other
mdustrial disturbances shall be entirely within its discretion.

The term “Force Majeure” shall mean, without limitation, the following:

'i. acts of God; strikes, lockouts or other mdustrial dzsturbances, acts of
terrorism or of public enemies; orders or restramts of any kind of the governient of the
United States of America or of the State or any of thelr departments, agencies, political
subdivisions or officials, or any civil or military authority; insurrections; civil disturbances;
riots; epidemics; landslides; lightning; earthquakes; fires; hurricanes; tornados; storrms;
droughts; floods; arrests; restramt of government and people; explosions; breakage,
malfimction or accident to facilities, machinery, transmission pipes or canals; partial or.
entice failure of utitities; shortages of labor, materials, supplies or transportation; or

ii.  any cause, circumstance or event not reasonably within the control of
the Borrower. '

The declaration of an Event of Default under subsection (c) above, and the exercise of remedies
upon any such declaration, shall be subject to any applicable limitations of federal bankruptcy law
affecting or precluding that declaration or exercise during the pendency of or immediately following any
bankruptey, liquidation or reorganization proceedings.

2. Remedies on Def;mlt

Whenever an Event of Default shall have happened and be subsisting, any one or more of the
following remedial steps may be taken: :

a.  If acceleration of the principal amount of the Governmental Lender Notes has
been declared pursuant to Section 9.2 of the Funding Loan Agreement, the Funding Lender or
the Fiscal Agent shall declare all Borrower Loan Payments to be immediately due and payable

Agreement and the Borrower Note whereupon the same shall become immediately due and
payable;

b. The Funding Lender, or the Fiscal Agent, at the direction of the Fuﬁding
Lender, may exercise any or all or any combination ofthe remedies specified n this Borrower
Loan Agreement;

c. The Funding Lender, the Govemmentai Lender or the Fiscal Agent may have’
access to, mspect, examine and make copies of the books, records, accounts and financial
data ofthe Bozrower pertaining to the Project; or

d. . The Funding Lender or the Fiscal Agent, at the direction of the Funding Lender,
may pursue all remedies now or hereafter existing at law or in equity to collect all amouts then
due and -thereafier to become due under this Borrower Loan Agreement, the Regulatory
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Agreement and the Borrower Note or to enforce the performance and observance of any
other obligation or agreement of the Borrower under those instruments.

t

Notwithstanding the foregoing, the Governmental Lender shall not be obligated to take any step which
in its opinion will or might cause it to expend time or money or otherwise incur liability unless and until a
satisfactory inderonity bond has been firnished to the Governmental Lender at no cost or expense to the
Governmental Lender. Any amounts collected as Borrower Loan Payments or applicable to Borrower
Loan Payments and any other amounts which would be applicable to payment of Governmental Lender
Note Debt Service Charges collected pursuant to action taken under this Section shall be paid into the
Governmental Lender Notes Fund and applied in accordance with the provisions of the Funding Loan
Agreement or, ifthe outstanding principal amowunt of the Goverhmental Lender Notes has been paid and
discharged in accordance with the provisions of the Funding Loan Agreement, shall be paid as provided
in Section 7.15 of the Funding Loan Agreement for transfers of remaining amounts in the Project Fund.

The provisions of this Section are subject to the firther limitation that the rescission by the Fiscal
Agent of its declration that the Governmental Lender Notes are immediately due and payable also shall
constitute an annulment of any corresponding declaration made pursuant to paragraph (a) of this Section
and a waiver and rescission of the consequences of that declaration and of the Event of Default with
respect to which that declaration has been made, provided that no such waiver or rescission shall extend
to or affect any subsequent or other default or impair any right consequent thereon.

3. No Remedy Exclusive

No remf;dy conferred upon or reserved to the Governmental Lender or the Fiscal Agent by this
Borrower Loan Agreement is mtended to be exclusive of any other available remedy or remedies, but

-each and-every-such remedy shall be- conmilative and shall be in addition to every other remedy given- -~

under this Borrower Loan Agreement, the Regulatory Agreement or the Boirower Note, or now or
hereafter existing at law, in equity or by statute. No delay or omission to exercise any right or power
accruing upon any default shall impair that right or power or shall be construed to be a waiver thereof,
but any such right and power may be exercised from time to time and as ofien as may be deemed

~expedient.” In"order-to entitle the ‘Governmental Lender or the Fiscal Agent to exercise any remedy """

reserved to i i this Article, it shall not be necessary to give any notice, other than any notice required
by faw or for which express provision is made heremn.

4, Agreement to Pay Attorneys’ Fees and Expenses

‘ If an Event of Default should occur and the Governmental Lender or the Fiscal Agent should

incur expenses, inchiding attorneys” fees, in connection with the enforcement of this Borrower Loan
Agreement, the Regulatory Agreement or the Borrower Note or the collection of sums due thereunder,
the Borrower shall reimburse the Governmental Lender and the Fiscal Agent, as applicable, for the
expenses so ncurred upon demand.

5, No Waiver ‘ ' . - .
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No failure by the Governinental Lender or the Fiscal Agent to insist upon the strict performance
by the Borrower of any provision hereof shall constitute a waiver of their right to strict performance and
no express waiver shall be deemed to apply to any other existing or subsequent right to remedy the
failure by the Bomrower to observe or comply with any provision hereof

6. Notice of Default

The Borrower shall notify the Fiscal Agent and Governmental Lender mmediately if it becomes
aware of the occurrence of any Event of Default hereunder or of any fact, condition or event which, WIth
the giving of notice or passage of time or both, would become an Event of Default.

7 Investor Limited Partner’s Cure Rights

The Governmental Lender hereby agrees that any cure of any Event of Default hereunder made
or tendered by the Investor Limited Partner or Special Limited Partner shall be deemed to be cure by
the Borrower, and shall be accepted or rejected by the Governmental Lender on the same basis as if
made or tendered by the Borrower.

Vil
MISCELLANEOUS
1. Term of Agreé ment

This Borrower Loan Agreement shall be and remain in fill force and effect from the date of
delivery of the Governmental Lender Notes to the Holder until such time as all of the Governmental
~ Lender Notes shall have been fully paid (or provision made for such payment) pursuant to the Funding
Loan Agreement and all other sums payable by the Borrower under this Borrower Loan Agreement and
the Borrower Note shall have been paid, except for obligations of the Borrower under Sections 3.8, 4.2
and 5.3 hereof, which shall survive any termination of this Borrower Loan Agreement.

2. Amounts Remaining in Funds

Any amounts in the Governmental Lender Notes Fund remaining unclaimed by the Holders of
the Governmental Lender Notes for two years after the due date thereof (whether at stated maturity or
otherwise), at the option of the Borrower, shall be deemed to belong to and shall be paid, at the written
request of the Borrower, to the Borrower by the Fiscal Agent as overpayment of Borrower Loan
Payments. With respect to that principal of and interest on the Governmental Lender Notes to be paid
from moneys paid to the Borrower pursuant to the preceding sentence, the Holders of the
Governmental Lender Notes entitled to those moneys shall ook solely to the Borrower for the payment
of those moneys. Further, any amounts remaining in the Governmental Lender Notes Fund, the Project
Fund and any other special finds or accounts created under this Borrower Loan Agreement, the
Regulatory Agreement or the Funding Loan Agreement after the outstanding principal of the
Governmental Lender Notes shall be deemed to have been paid and discharged under the provisions of
the Funding Loan Agreement and ‘all other amounts requited to be paid under this Borrower Loan
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Agreement, the Borrower Note, Regulatory Agreement and the Funding Loan Agreement have been
paid, shall be paid to the Borrower to the extent that those moneys are i excess of the amounts
necessary to effect the payment and discharge of the outstanding Governmental Lender Notes.

3. Notices,

All notices, certificates, requests or other communications hereunder shall be m writing and shall -
be deemed to be sufficiently given when mailed by registered or certified mail, postage prepaid, or
forwarded by overnight courier service, delivery charges prepaid, and addressed to the appropriate
Notice Address. A dwplicate copy of each notice, certificate, request or other commumication given .
hereunder to the Governmental Lender, the Borrower, the Investor Limited Partner, the Governmenial
Lender or the Fiscal Agent shall also be given to the others. The Borrower, the Investor Limited
Partner, the Governmental Lender, and the Fiscal Agent, by written notice given hereunder, may
designate any further or different addresses to which subsequent notices, certificates, requests or other
communications shall be sent. '

4. Extent of Covenants of the Governmental Lender; Non?-Liabilitv of
~ Governmental Lender; Waiver of Personal Liability

All covenants, obligations and ' agreements of the Governmental Lender contained in this
Borrower Loan Agreement and the Funding Loan Agreement shall be effective to the extent authorized
and permitted by applicable law. It is recoghized that notwithstanding any other provision of this

Borrower. Loan Agreement, neither the Borrower, the Funding Lender por-the Fiscal-Agent shall look-to—— e
the members of the Governmental Lender’s City Council or its officers, program participants, attorneys,

accountants, financial advisors, agents or staff past, present or future, for damages suffered by the
Borrower;-the helders or such Fiscal- Agent as-a result of the failure-of the Governmental Lenderto - -
perform any covenant, undertaking or obligation under this Borrower Loan Agreement, the Funding

Loan, the Regulatory Agreement, any of the other Funding Loan Documents or any of the other

documents referred to herein, or as a result of the incorrectness of any representation made by the
Governmental Lender m any of such documents, nor for any other reason except for representations

~made by the-Governmental Lender -in-any certificate of the “Governmental Lender and “the opimion of » -
counsel to the Governmental Lender delivered on the date of origination of the Finding Loan. Although

this Borrower Loan Agreement recognizes that such documents shall not give rise to any pecuniary

liability of the Governmental Lender, nothing contained in this Borrower Loan Agreement shall be

construed to precluide m any way any action or proceeding (other than that element of any action or

proceeding mvolving a claim for monetary da.inages agamst the Governmental Lender) in any court or

before any governmental body, agency or instrumentality or otherwise against the Governmental Lender

or any of its officers or employees to enforce the provisions of any of such documents which the-
Governmental Lender is obligated to perform and the performance of which the Governmental Lender

~ has not assigned to the Fiscal Agent or any other person.

, No agreements or provisions contained i this Borrower Loan Agreement, the Funding Loan
Agreement, any other Fundmg Loan Dotument, nor any agreement, covenant or undertaking by the
Governmental Lender contamed m any document execiited by the Governmental Lender in connection
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with the Project or the issuance, sale and delivery of the Governmental Lender Notes shall give rise to
any pecuniary liability of the Governmental Lender or a charge against its general credit or taxing
powers, or shall obligate the Governmental Lender financially in any way. Nothing in the Funding Loan
or this Borrower Loan Agreement or the proceedings of the Governmental Lender authorizing the
Funding Loan or in the Act or the Law or i any otber related document shall be construed to authorize
the Governmental Lender to create a debt of the Governmental Lender within the meaning of any
constitutional or statutory provision of the State. No covenant, agreement or obligation contained herem

- shall be deemed to be a covenant, agreement or obligation of any present or future director, officer,

employee or agent of the Governmental Lender in his or her individual capacity, and neither any

- employee or officer of the Governmental Lender nor any officer thereof executing the Governmental

Lender Notes shall be liable personally on the Governmental Lender Notes or be subject to any
personal hiability or accountability by reason of the issuance thereof No director, officer, employee or

. agent of the Governmental Lender shall incur any personal liability with respect to any other action taken

by him or her pursuant to this Borrower Loan Agreement, the Funding Loan Agreement, the Act or the
Law, provided such director, officer, employee or agent acts in good faith. No breach of any pledge,
obligation or agreement of the Governmental Lender hereunder may impose any pecuniary liability upon
the Governmental Lender or any charge upon its general credit

_ The Borrower hereby acknowledges that the Governmental Lender’s sole source of moneys to
repay the Funding Loan will be provided by the payments made by the Borrower pursuant to this
Borrower Loan Agreement, together with nvestment ncome on certain finds and accounts held by the
Fiscal Agent under the Funding Loan Agreement, and hereby agrees that if the payments to be made
hereunder ‘shall ever prove msufficient to pay all principal (or prepaymerit price) of and mterest on the
Funding Loan as the same shall become due (whether by maturity, redemption, acceleration or

otherwise), then upon notice from the. Fiscal Agent or Funding Lender, the Bomower shall pay such |

atounts as are required from time to time to prevent any deficiency or default in the payment of such
principal (or prepayment price) of or interest on the Funding Loan, mcluding, but not hmited to, any
deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the Fiscal Agent,
Funding Lender, the Borrower, the Governmental Lender or any third party, subject to any right of

..reimbursement. from. the. Fiscal. Agent, Funding. Lender,. the. Governmental. Lender.or.any. such. third... oo

party, as the case may be, therefor.

THE FUNDING LOAN IS ORIGINATED PURSUANT TO THE LAW AND IN
ACCORDANCE WITH THE ACT AND IS A LIMITED OBLIGATION OF THE
GOVERNMENTAL LENDER. NEITHER THE CITY COUNCIL OF THE GOVERNMENTAL
LENDER NOR ANY OFFICIAL OR EMPLOYEE OF THE GOVERNMENTAL LENDER, NOR
ANY PERSON EXECUTING THE FUNDING LOAN, SHALL BE LIABLE PERSONALLY ON
THE FUNDING LOAN OR SUBJECT TO ANY PERSONAL LIABILITY OR
ACCOUNTABILITY BY REASON OF ITS ISSUANCE. THE FUNDING LOAN, THE
GOVERNMENTAL LENDER NOTES AND THE INTEREST THEREON ARE LIMITED
OBLIGATIONS OF THE GOVERNMENTAL LENDER, PAYABLE ONLY FROM THE -

' SOURCES DESCRIBED IN THE FUNDING LOAN AGREEMENT. NEITHER THE

GOVERNMENTAL LENDER, THE STATE NOR ANY OTHER POLITICAL CORPORATION
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OR SUBDIVISION OR AGENCY THEREOF SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF SUCH FUNDING LOAN, THE GOVERNMENTAL LENDER NOTES OR THE
INTEREST THEREON OR OTHER COSTS INCIDENT THERETO EXCEPT FROM THE
MONEY PLEDGED THEREFOR.

THE FUNDING LOAN, THE GOVERNMENTAL LENDER NOTES AND THE
INTEREST THEREON DO NOT AND SHALL NEVER CONSTITUTE A DEBT OF
INDEBTEDNESS OR A GENERAL OBLIGATION OF THE GOVERNMENTAL LENDER, THE
STATE OR ANY MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF THE
STATE. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE
GOVERNMENTAL LENDER, THE STATE NOR ANY POLITICAL CORPORATION OR
SUBDIVISION OR AGENCY THEREOF OR THE FAITH AND CREDIT OF THE
GOVERNMENTAL LENDER IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF,
PREMIUM, IF ANY, OR INTEREST ON THE FUNDING LOAN; THE GOVERNMENTAL
LENDER NOTES OR OTHER COSTS INCIDENT THERETO. THE FUNDING LOAN AND
GOVERNMENTAL LENDER NOTES ARE NOT DEBTS OF THE UNITED STATES OF
AMERICA.

5. Biﬂdinor Effect

This Borrower Loan Agreernent shall inure to the benefit of and shall be binding in accordance
with its terms upon the Governmental Lender, the Borrower and their respective permitted successors

e A1 A8 81gNS-provided-that this-Berrower Loan-Agreement-may-not-be-assigned-by-the-Borrower(except —

i connection with a sale or transfer of assets pursuant to Section 5.2 hereof) and may not be assigned
by the Governmental Lender except to the Fiscal Agent pursuant to the Funding Loan Agreement or as

“othefwise may be necessary to enforce or secure payrdent of Governrertal Tender Note Debt Service ™ ™

Charges. This Borrower Loan Agreement may be enforced only by the partles their assignees and
others who may, by law, stand i ther respective places.

6. Axne ndments and SuDDIe ments

Ijxcept as otherwme expressly pmwded in thIS Borrower Loan Agreement or the Fundmg Loan
Agreement, subsequent to the issuance of the Governmental Lender Notes and prior to all conditions
provided for m the Funding Loan Agreement for release of the Funding Loan Agreement having been
met, this Borrower Loan Agreement, the Regulatory Agreement and the Borrower Note may not be
effectively amended, changed, modified, altered or terminated except in accordance with the provisions
of Article X of the Funding Loan Agreement and Section 22 of the Regulatory Agreement, as
apphcable

7.  Execution Counterparts

This Borrower Loan Agreement may be executed any mumber of counterparts, each of which
-~ shall be regarded as an original and all of which shall constitute but one and the same instrument.
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8. - Severability

If any provision of this Borrower Loan Agreement, or any covenant, obligation or agreement
contained herein is determined by a court to be mvalid or unenforceable, that determination shall not
affect any other provision, covenant, obligation or agreement, each of which shall be construed and
enforced as if the invalid or unenforceable portion were not contained herein. That mvalidity or
unenforceability shall not affect any valid and enforceable application thereof, and each such provision,
covenant, obligation or agreement shall be deemed to be effective, opera‘mve made, entered into or
taken i the manner and to the full extent permitted by law.

9. Governing Law

This Borrower Loan Agreement shall be deemed to be a contract made under the laws of the
State and for all purposes shall be governed by and construed in accordance with the laws of the State
without giving effect to the choice of law principles of the State of California that wouId require the
application of the laws of'a jurisdiction other than the State of California.

i0. Non-Recourse Obligations

Notwithstanding anything to the contrary set forth herein, in the Borrower Note and in any other
document delivered i connection herewith, it is hereby expressly agreed and understood that the
obhgations of Borrower hereunder, under the Borrower Note and under every docurent executed and
delivered in connection herewith, are non-recowrse to any member, partner, officer, director or
employee of the Borrower (each, a “Related Party”) or, subject to the restrictions of Section 8.11
hereof] to any asset of the Borrower or any Related Party other than the Pledged Revenues, the Project

e -~ -and any income derived therefrom. . In. furtherance. thereof the Governmental Lender and the Fiscal .

Agent shall be entitled, subject to the restrictions of Section 8.11 hereof] to look solely and exclusively
to the Pledged Revenues and any income derived therefrom for the payment and other obligations of
Borrower hereunder, under the Borrower Note and all evidences of indebtedness secured hereby, and
shall not seek a personal judgment against any member, partner, officer, director, member or

- - StO€kholder - of the-Borrower, ~provided- that- not}ung ‘herein-shall relieve-any- such-Related -Party -fromy~--— oo

liability for any of the following:

a.  rent collected for more than one month in advance and received bya Related ‘
Party and not applied to the reasonable operatmg requirements of the Project;

b., © misappropriation or misapplication by a Related Party of insurance or eminent dorain
proceeds; ’ ’ '

c.  fraud or material misfepresentaﬁon by a Related Party against the Governmental
Lender or the Holder;

. d. converszon by a Related Party of all or a material portion of the Project; or

.e. gross neghgence, willfal misconduct or mtentional torts of a Related Party
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relating to the Project or the revenues therefrom.

: 11. HUD-Reqguired Provisions

Borrower and Governmental Lender acknowledge that this Borrower Loan Agreement, and all
Borrower’s obligations hereunder, are subject and subordimate to the FHA Loan Documents.
Notwithstanding any provisions of this Borrower Loan Agreement to the contrary, no obligations of the
Borrower hereunder shall be payable except from (A) Surplus Cash (as defined in the FHA Regulatory
Agreement) or (B) finds that are not derived from revenues of the Project (as defined in the FHA
Mortgage), any proceeds of the FHA Note, any reserve or deposit made with the FHA Lender or any
other party as required by HUD i comnection with the FHA Loan Documents (collectively,
“Non-Project Sources’). No claims or actions shall be made {or payable) under this Borrower Loan
Agreement against the Project, the FHA Lender, the proceeds of the FHA Note, or the assets of the

. Borrower, except for Surplus Cash of the Borrower. In addition, the rights and obligations of the
parties under this Borrower Loan Agreement and all other documents evidencing, implementing, or
securing this Borrower Loan Agreement (collectively, the “Subordmate Bond Documents™) are and shall
be subordmated m all respects rights and obligations of the parties to and under the FHA Loan
Documents. In the event of any conflict between the provisions of (i) this Borrower Loan Agreement or
the Subordinate Bond Documents and (i) the provisions of the FHA Loan Documents or the Program
Obligations (as defined i the FHA Mortgage), the provisions of the FHA Loan Documents or the
Program Obligations shall control. The provisions of this Section 8.11 shall control over any
nconsistent provisions in this Borrower Loan Agreerent or the Subordinate Bond Documents. This

—Borrower Loan Agreenient shall ot be arvienided oF modifisd Without 15 PrioY written consent of HOD.

12.  Waiver of Trial by J wy

TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, EACH OF
BORROWER AND THE BENEFICIARY PARTIES, EXCEPT FOR THE GOVERNMENTAL
LENDER (A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH
RESPECT TO ANY ISSUE ARISING OUT OF THIS FUNDING LOAN AGREEMENT OR THE

- RECATIONSHIP-BETWEEN THE PARTIES THAT IS TRIABLE OF RIGHT BY-AJURY "AND =

(B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE
EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY
AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

IF FOR ANY REASON THIS WAIVER IS DETERMINED TO BE UNENFORCEABLE,
ALL DISPUTES WILL BE RESOLVED BY JUDICIAL REFERENCE PURSUANT TO THE
PROCEDURES SET FORTH IN EXHIBIT F HERETO. -

13. . Business Tax Registration Certificate

Subject to any exemptions availible to it, the Borrower represents that it has obtained or will
obtain the Business Tax Registration Certificate(s) required by the City of Los Angeles” Business Tax
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Ordinance (Article 1, Chapter 2, Section 21.00 and following, of the Los Angeles Municipal Code).
For the term covered by this Borrower Loan Agreement, the Borrower shall mamtain, or obtain as
necessary, any such Business Tax Registration Certificate(s) required of it under said Ordinance and
shall not allow any such Busmess Tax Registration Certificate(s) to be revoked or suspended.

14.  Child Surmort Asswnment Orders

This Borrower Loan Agreement is sub;ect to Section 10.10 of the Los Angeles Admm]strative
Code, Child Support Assignment Orders Ordinance. Pursuant to this Ordinance, the Borrower certifies
that 1t will (a) fully comply with all State and federal employment reporting requirements applicable to
- Child Support Assignment Orders; (b) that the principal partners(s) of the Borrower are in compliance
with any Wage and Farnings Assignment Orders and Notices of Assignment applicable to them
personally; (c) fully comply with all lawfilly 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 Borrower Loan Agreement. Pursuant to Section 10.10.b of the
Los Angeles Adomistrative Code, failure of the Borrower to comply with all applicable reporting
requirements or to mplement lawfilly served Wage and Earnings Assignment Orders and Notices of
Assignment or the failure of any principal owner(s) of the Borrower to comply with any Wage and
Barnings Assignment Orders and Notices of Assignment applicable to them personally shall constitute a
defaudt by the Borrower under the terms of this Borrower Loan Agreement, subjecting the Borrower to
the remedies provided herein where such failure shall continue for more than 90 days after notice of
such failure to the Borrower by the Governmental Lender. Any subcontract entered into by the
Borrower relating to this Borrower Loan Agreement, to the extent allowed hereunder, shall be subject
to the provisions of this paragraph and shall mcorporate the provisions of the Child Support Assignment
Orders Ordinance. Failure of the Borrower to obtain compliance ofits subcontractors shall constitute a
default by the Borrower umder the terms of this Borrower Loan Agreement, subjecting fhe Borrower to
the remedies provided herein where such fathwe shall continue for more than 90 days after notice of
such failure to the Borrower by the Governmental Lender.

The Borrower shall coroply with the Chid Support Compliance Act of 1998 of the State of

" California” Employment Development Department.  The Borrower assures that to the best of s

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 Regstry maintained by the Employment Development
Department as set forth in subdivision (1) of Section. 7110 of the Public Contract Code.

15.  Americans with Disabilities Act

The Borrower hereby certifies that it will comply with the Americans with Disabilities Act, 42
U.S.C. 12101 et seq., and #s implementing regulations and the American Disabilities Act Amendments
Act (“ADAAA>) Pub. 1.110-325 and all subsequent amendments (the “ADA”). The Borrower will
provide reasonable acconmmodations to allow qualified individuals with disabilities to have access to and
to participate in its programs, services and activities in accordance with the provisions ofthe ADA, In
addition the Borrower shall not discriminate against itdividuals with disabilities nor against persons due
to therr relationship to or association with a person with a disability. Any subcontract entered into by

34
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- the Borrower, relating to this Borrower Loan Agreement, to the extent allowed hereunder, shall be
subject to the provisions of this Section.

1

B35
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STEELE HOLLYWOODLAND LP, a California
lmited partoership, as Borrower

| By: Steele Hollywoodland GP LLC, a California
Imited Hability corapany, Its General Partner

By: Steele Properties Holdings LLC, a
Colorado limited liability company, Its
Managing Member

By:
Narme:
Title:

By: CHC Hollywoodland MGP LLC, a California
limited liability company, i{ts Managing General
Partner :

By: Commumity Housing Concepts, Inc., a
Colorado nonprofit corporation, Its
Managing Member

By:
Name:
Title:

[Borrower Signature Page to Hollywoodland Borrower Loan Agreerment]
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GOVERNMENTAL LENDER:

CITY OF LOS ANGELES, as the Governméntal
Lender

By Los Angeles Housing and Commumity
Investment Department

By
Narne
Authorized Officer
Approved as to form:
Michael N. Feuer, City Attorney:

By
Deputy/Assistant City Attorney

[Governmental Lender Signature Page to Hollywoodland Borrower Loan Agreement]
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EXHIBIT A
" ' FORM OF NOTE ‘

This Note has not been registered under the Securities Act of 1933. Its transferability is
restricted by the Funding Loan Agreement and the Borrower Loan Agreement referred to herein.

S ] | | | | | [ 12013

STEELE HOLLYWOODLAND LP, a California limited paﬁnership (the “Borrower”), for
value received, promises to pay in installments to the City of Los Angeles (the “Governmental
Lender”) ynder the Funding Loan Agreement hereinafter referred to, the principal sum of

[ 1DOLLARS.

and to pay interest on the unpaid- balance of such principal sum from and after the Closing Date (as
defined in the Funding Loan Agteement at the rate of | |% per annum, until the payment of such
principal sum has been made or provided for. The Principal Amount stated above shall be paid on or
before the fifth Business Day (as defined in the Funding Loan Agreement defined herein) inmediately
preceding the Maturity Date (as defined in the Funding Loan Agreement defined heremn). Interest shall
be calculated on the basis of a 360-day year of 12 equal 30-day months. Interest on this Note shall be
paid in Federal Reserve funds on the fifth Business Day next preceding each | jland] s 1
1, commencing | | 1, 2014 (the “Interest Payment Dates”).

This Note has been executed and delivered by the Bomower to the Governmental Lender
pursuant to a certam Borrower Loan Agreement (the “Borrower Loan Agreement” or the
“dgreement”) dated as of October 1, 2013, between the City of Los Angeles (the “Governmental
Lender”) and the Borrower. Terms used but not defined herein shall have the meanings ascribed to
such terms in the Borrower Loan Agreement and the Funding Loan Agreement, as defined below.

Under the Borrower Loan Agreement, the Governmental Lender has loaned the Bomrower the

mpfmcrpai proceeds received from the sale of the Governmental Lender’s $[” T Mgy T

Collateralized Revenue Notes (Hollywoodland Apartments) Series 2013N dated October | l,

2013 (the “Governmental Lender Notes™) to assist in the financing of the Project, and the Borrower
- has agreed to repay such loan by making payments (“‘Borrower Loan Payments”) at the times and in
the amounts set forth m this Note for application to the payment of Governmental Lender Note Debt
Service Charges on the Governmental Lender Notes as and when due. The Governmental Lender
Notes have been issued, concurrently with the execution and delivery of this Note, pursuant to, and are
secured by, the Funding Loan Agreement (the “Funding Loan Agreement”), dated as of October 1,
2013, among the Governmental Lender, Citibank, N.A., as Funding Lender and {FISCAL AGENT],
as Fiscal Agent (the “Fiscal Agent”) and m the Funding Loan Agreement has been assigned by the
Governmental Lender to the Fiscal Agent to secure the repayment of principal and interest on the
Governmental Lender Notes and other amounts under the Funding Loan Agreement.

)

To pio'vide fimds to pay the principal of and interest on the Goverfmental Lender Notes as and

F-38
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when'due as specified herein, the Borrower hereby agrees to and shall make Borrower Loan Payments
in Fedorai Reserve fimds on the Sth Busmess Day nmnedlately precedmg each Interest Payment Date in
an arnount equal to the Governmental Lender Note Debt Service Charges on the Governmental Lender
Notes payable on the next succeeding Interest Payment Date. In addition, to provide fimds to pay the
Governmental Lender Note Debt Service Charges on the Governmental Lender Notes as and when
due at any other tire, the Borrower hereby agrees to and shall make Borrower Loan Payments in
Federal Reserve fimds on the fifth Busmess Day mmediately preceding any other date on which any
Governmental Lender Note Debt Service Charges on the Governmental Lender Notes shall be due and
payable, whether at maturity, upon acceleration or otherwise, in an amount equal to those Governmental
Lender Note Debt Service Charges.

If payment or provision for payment in accordance with the Funding Loan Agreement is made in
respect of the Governmental Lender Note Debt Service Charges on the Governmental Lender Notes
from moneys other than Borrower Loan Payments, this Note shall be deemed paid to the extent such
payinents or provision for payment of the Governmental Lender Notes has been made. Consistent with
the provisions of the immediately preceding sentence, the Borrower shall have credited agamst its-
obligation to make Bomrower Loan Payments any amounts transferred from the Project Fund or the
Collateral Fund to the Governmental Lender Notes Fund. Subject to the foregoing, all Borrower Loan
Payments shall be m the full amount required hereunder.

~ All Borrower Loan Payments shall be made to the F iscal Agent at its designated corporate frust
office for the account of the Governmental Lender and deposited in the Governmental Lender Notes

“Furdcreated by the Funding Toan Agreement.  Bxcept 4§ otherwise provided i the Fimding T.oan
Agreement, the Borrower Loan Payments shall be used by the Fiscal Agent to pay the Governmental
Lender Note Debt Service Charges on the Governimental Lender Notes as and when due.

The obligation of the Borrower to make the payments required hereunder shall be absohite and
unconditional and the Borrower shall make such payments without abatement, dimitution or deduction
regardless of any cause or circumstances whatsoever inchiding, without limitation, any defense, set-off,
recoupment or counterclaim which the Borrower may have or assert agamst the Govemmentai Lender
"the Fiscal Agent or any other person.” h

This Note is subject to optional and mandatory prepayment by the Borrower on the terms
stated in the Borrower Loan Agreement.

Whenever an Event of Default under Section 9.1 of the Funding Loan Agreement shall have
occured and, as a result'thereof the principal of and any premium on the Governmental Lender Notes
then outstanding, and interest accrued thereon, shall have been declared to be mmrediately due and
payable pursuant to Section 9.2 of the Funding Loan Agreement, the unpaid principal amount of and
any premium and accrued interest on this Note shall also be due and payable in Federal Reserve funds
on the date on which the principal of and premium and interest on the Governmental Lender Notes shall
have been declared due and payable; provided that the annulment of a declaration of acceleration with,
respect to the Governmental Lender Notes shall ako constitute an annulment of any corresponding

4847.7585-5125.2
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declaration with respect to this Note.

The payment obligations of this Note are non-recourse to the Borrower to the extént set forth in
Section 8.10 of the Borrower Loan Agreement.

Borrower, Fiscal Agent and Governmental Lender acknowledge that this Note, and all
Borrower’s obligations hereunder, are subject and subordinate to the following FHA Loan Documents;
() FHA-Insured Note (Multistate) dated- as of October 1, 2013 from Borrower to FHA Lender,
mitially endorsed for mortgage insurance by the Secretary of Housmg and Urban Development (“"HUD”)
pursuant to Section 221(d)(4) of the National Housing Act, as amended (the “FHA Note™); (ii)
Muttifamily Deed of Trust, Assignment of Leases and Rents, and Security Agreement (California) dated
as of October 1, 2013 from Borrower for the beneft of FHA Lender to secure the FHA Note (the
“FHA Mortgage™); (i) Regulatory Agreement dated as of October 1, 2013 between Borrower and
HUD (the “HUD Regulatory Agreement”); and (iv) any and all other documents, agreements, or
mstruments which evidence or secure the indebtedness evidenced by the FHA Note. Notwithstanding
any provision in this Note to the contrary, this Note shall not be due and payable prior to the maturity
date of the FHA Note, provided that it may be prepaid at any time from (A) Surplus Cash (as defined
i the HUD Regulatory Agreement) or (B) funds that are not derived. from revenues of the Project (as
defined in the FHA Mortgage), any proceeds of the FHA Note, any reserve or deposit made with the
FHA Lender or any other party as required by HUD in connection with the FHA Loan Docurnents
(collectively, “Non-Project Sources™), but provided firther that no prepayment of this Note is permitted
prior to the "final endorsement” of the FHA Note for mortgage insurance by HUD. Payments due
under this Note may only be paid fiom amounts on-deposit and available for such purpose under the
Funding Loan Agreement and to the extent not so paid only from Surplus Cash (but in no event greater
than 75% of the total amount of Surplus Cash) or fom Non-Project Sources; provided that this
restriction on payment shall not excuse any default caused by the failure of the Borrower to pay the
ndebtedness evidenced by this Note. In addition, (1) the indebtedness evidenced by this Note and all
other documents evidencing or securing this Note (collectively, the “Subordmate Loan Documents™) are
and shall be subordinated in right of payment, to the prior payment in full of the indebtedness evidenced

by the FHA Loan Documents, and (2) the Subordinate Loan Documents are and shall be subjectand

subordmate m all respects to the liens, terms, covenants and conditions of the FHA Mortgage and the
other FHA Loan Documents and to all advances heretofore made or which may hereafler be made
pursuant to the FHA Mortgage and the other FHA Loan Documents (including but not hmited to, all
sums advanced for the purposes of (&) protecting or flrther securing the lien of the FHA Mortgage,
. curing defaults by Borrower under the FHA Loan Documents or for any other purpose expressly
permitted by the FHA  Mortgage, or (b) constructing, renovatmg, repairing, firnishing, ﬁxtmmg or

equ;ppmg the Project).

In the event of any conflict between the provisions of (i) this Note or the Subordinate Loan
Documents and (ii) the provisions of the FHA Loan Docurpents or the Program Obligations (as defined
in the FHA Mortgage), the provisions of the FHA Loan Docurments or the Program Obligations shall
confrol ) :

4
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed i its name as of the

date first above wriiten.

STEELE HOLLYWOODLAND LP, a
California limited partnership

By

4847-75385-5125.2
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Pay to the Order of

[FISCAL AGENT], as Fiscal Agent

- as assignee under that certain Funding Loan Agreement

WITHOUT RECOURSE

Approved as to fornt

Michael N. Feuer; City Attorey:

By:

e —— L ,..Dep.,uty/ASSjstantCity Attomey M e e,

4847-7585-5125.2

GOVERNMENTAL LENDER:

" CITY OF LOS ANGELES, as the Governmental

Lender

By Los Angeles Housing and Community Investment
Department

By:.
Authorized Officer ‘

F-42
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EXHIBIT B
BORROWER’S CERTIFICATE TO FHA LENDER AND FISCAL AGENT -

STATEMENT NO. REQUESTING DISBURSEMENT OF FUNDS F ROM =
PROJECT FUND PURSUANT TO SECTION 3.4 OF THE BORROWER LOAN AGREEMENT
DATED AS OF OCTOBER 1, 2013 BETWEEN THE
CITY OF LOS ANGELES
AND StreLE HoLLYwooDLAND LP

Pursuant to Section 3.4 of the Borrower Loan Agreement (the “Agreement”) between the City
of Los Angeles (the “Governmental Lender”) and Steele Hollywoodland LP, a California limited
partnership (the “Borrower”™) dated as of October 1, 2013, the undersigned Authorized Borrower
Representative hereby requests and authorizes [FISCAL AGENT)], as Fiscal Agent (the “Fiscal
Agent”), as depository of the Project Fund created by the Funding Loan Agreement as defined in the
Borrower Loan Agreement, to pay to PNC Bank, N.A. (the “FHA Lender”) out of the moneys

. deposited m the Project Fund the aggregate sum of $ immediately upon: () a
corresponding amount of Available Moneys being deposited by the FHA Lender into the Collateral
Fund; and () receipt of a completed requisition in the form contained as Exhibit C to that Funding Loan
Agreement dated as of October 1, 2013 between among the Governmental Lender, Fiscal Agent and
Citibank, N.A. as Funding Lender. Capitalized termms used herein and not otherwise defined herein shall
have the meanmgs set forth m the Borrower Loan Agreement or the Funding Loan Agreement ds

——————-—applicable: e — -

All payments shall be made by check or wire transfer in accordance with the payment

-- instructions set- forth in-Schedule T or in mvoices submitted i accordance therewith and the Fiscal Agent

may rely on such payment instructions though given by the Berrower with no duty to mvesugate or
inquire as to the authenticity of the invoice or the payment instructions contained therein.

To mduce the FHA Lender to consent to the disbursement under the FHA. Insured Mortgage

---Loan-as -shown-on-Schedule 1 attached hereto,-and to mduce the Fiscal-Agent-to release fimds mthe- - - oo

Project Fund to the FHA Lender as set forth above, the undersigned Authorized Borrower
Representative represents, warrants and certifies to the Governmental Lender, the FHA Lender and the
Fiscal Agent:

(a)  Each item for which disbursement is requested hereunder are presently due and
payable, have been properly incurred by the Borrower in cormection with the Project
being financed with the proceeds of the Borrower Loan, or are reimbursable Project
Costs properly chargeable agamnst the Borrower Loan and none of those items has
formed the basis for any disbursement heretofore made from said Project Fund.

(b)  Each such item is or was necessary in connection with the acqmsxtlon, rehabfitation,
+ mstallation, equipment or mnprovement of the Project.

F-43
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" The costs specified in the Disbursement Schedule attached hereto, when added to all

previous disbursements under the Borrower Loan, will result i at least 95% of the
aggregate amount of all disbursements having been used to pay or reimburse the
Borrower for amounts which are Project Costs.

To the knowledge of the undersigned, there is no current or existing event of default
pursuant to the terms of the Borrower Loan Agreement or the Regulatory Agreement
and no event exists which by notice or passage of time or both would constitute an

* event of default under any of the foregoing documents.

®

No representation or warranty of the Borrower contained in the Borrower Loan
Agreement or the Regulatory Agreement is materially incorrect or inaccurate, except as
the Borrower has set forth in writing, and there has been no event of default under the
terms of any of those documents and which is continuing and no event shall exist which .
by notice, passage of time or both would constitute an event of default under any of
those documents. :

This staternent and all exhibits hereto, including the Disbursement Schedule, shall be
conclusive evidence of the facts and statements set forth herein and shall constitute full
warrant, protection and authority to the Fiscal Agent for its actions taken pursuant
hereto.

This statement constitutes the approval of the Borrower of the disbursement hereby requested

and authorized.

This day of , 20

By:  Authorized Borrower Representative

4847-7585-5125.2

[Name/Title]

Schedule 1 Approved by Authorized FHA Lender
Representative: -

&



e »)

{Name/Title]

By:

4847-7585-5125.2
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DISBURSEMENT SCHEDULE

TO STATEMENT NO. REQUESTING AND  AUTHORIZING
DISBURSEMENT OF FUNDS FROM PROJECT FUND PURSUANT TO SECTION 3.4 OF
THE BORROWER LOAN AGREEMENT DATED AS OF OCTOBER 1, 2013 BETWEEN THE
CITY OF LOS ANGELES AND STEELE HOLLYWOODLAND LP. o

~ PAYEE AMOUNT PURPOSE

F-46
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EXHIBIT C

; S| ] :
City of Los Angeles
Multifamily Collateralized Revenue Notes
(Hollywoodland Apartments)
Series 2013N,

Dated | I, 2013
COMPLETION CERTIFICATE

To:

[FISCAL AGENT]
[ADDRESS]
Los Angeles, CA 90071
. ‘Attention: Global Corporate Trust Services

Los Angeles Housing and Commmunity Investment Department
8th Floor :
1200 West 7th Street
Los Angeles, CA 90017 '
A TEDEIOME. Supervisor, Affordable Housing- Bond Program—— —— — e
Bond
Pursuant to Section 3.6 of the Borrower Loan Agreement (the “Agreement”) between the City
of Los Angeles- (the - “Governmental Lender”) and Steele Hollyweoodland LP, a California limited
partnership (the “Borrower™), dated as of October 1, 2013, and relating to the captioned Governmental
Lender Notes, the undersigned Authorized Borrower Representative hereby certifies to that (with
capitalized words and terms used and not defined in this Certificate having the meanings assigned in the
Agreement): '

- housing on

{b) All other facilities necessary m connection with the Project have been acquired,
rehabilitated, equ:pped and mproved, :

(c) The acquisition, rehab1htatmg, equipping and nrqarovement of the Project and those
other facilities bave been accomplished in such a manner as to conform in all material respects with all
applicable zoning, planning, building, environmental and other similar governmental regulations.

(d)  Except as provided m subsection (e) of this Certificate, all costs of that acquisition and
- mstallation due on or afier the date of this Certificate and now payable have been paid.

(e)  The Fiscal Agent shall retain $ | in the Projéct Fund for the
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payment of costs of the Project not yet due or for liabilities which the Borrower s contesting or which
otherwise should be retained, for the following reasons:

() This Certificate is given without prejudice to a:ny rights agamst third parties that now
exist or subsequently may come into being.

IN WITNESS WHEREOF, the Authorized Borrower Representative has set his or her hand as
of the o dayof20

Authorized Borrower Representative
STEELE HOLLYWOODLAND LP,a Cahfonna

Inmted partnership

By

F-48
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EXHIBIT D
LENDER’S CERTIFICATE TO FISCAL AGENT

Pursuant to Section 3.4 of the Borrower Loan Agreement (the “Agreement ) between the City
of Los Angeles (the “Governmenial Lender™) and Steele Hollywoodland LP, a California limited
partnership (the “Borrower”) dated as of October 1, 2013, the undersigned Awthorized Lender
Representative hereby certifies that the deposit of $ into the Collateral Fund on

,201__ was fully derived from the sale of GNMA Securities or funding of the
FHA or FHA Lender approved loan requisition (HUD Form 92403) with regard to the Project.

Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth
m the Agreement. - : '

This - dayof l,20

By:  Authorized Lender Representative -

F-49
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EXHIBITE
BORROWER’S CERTIFICATE TO FISCAL AGENT

Pursuant to Section 3.4 of the Borrower Loan Agreement (the “Agreement”) between the City
of Los Angeks (the “Governmental Lender’) and Steele Hollywoodland LP, a California limited
partpership (the “Borrower”) dated as of October-1, 2013, the wndersigned Authorized Borrower
Representative hereby certifies that the deposit of § into the Collateral Fund on

' ,201__was made from Available Moneys. ' ‘

Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth
m the Agreement. '

This day of , 20

By:  Authorized Borrower Representative

e [Name/Title]
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EXHIBIT F

[NOTE: THE BELOW IS SUBJECT TO CITY OF LOS ANGELES REQUIREMENTS
REGARDING WAIVERS OF JURY TRIALS DESCRIBED IN SECTION 8.12 OF THE
BORROWER LOAN AGREEMENT]

'PROVISIONS RELATING TO JUDICIAL
REFERENCE AGREEMENT; REFEREE; COSTS

Controversies Subject to Judicial Reference; Conduct of Reference. In the event that
any action, proceeding and/or bearing on any matter whatsoever, including all issues of fact or
law arising out of, or In any way comnected with, the Borrower Note, Borrower Loan or any of
the Borrower Loan Documents, or the enforcement of any remedy wnder any law, statute, or
regulation (hereinafier, a “Controversy”), is to be tried in a court of the State of California and
the jury trial waiver provisions set forth in Section 8.12 of the Borrower Loan Agreement aré
not permitted or otherwise applicable under then-prevailing law:

Each Controversy shall be determined by a consensval general judicial
reference (the “Reference”) pursuant to the provisions of California Code of Civil
Procedure §§ 638 et seq., as such statutes may be amended or modified from time to
time.

S - . Upon-a.-wiitten. request,- ox-upon- a.n_app.ropriétemmotion by-either Lender-or- o — e

Borrower, any pending action relating to any Controversy and every Controversy shall
be heard by a smgle referee (the “Referee’”) who shall then try all issues (including any

- and all questions of law and questions-of fact relating thereto); and-issue findings of fact - - -
and conchsions of law and report a statement of decision. The Referee’s staternent of
decision will constitute the conclusive determination of the Controversy. The Borrower -
agrees that the Referee shall have the power to issue all legal and equitable relief
appropnate under the circummstances before h;mfher

The Borrower shalI prompﬁy and dﬂlgenﬂy cooperate mth the Referee and
shall perform such acts as may be necessary to obtain prompt and expeditious
resolution of each Controversy i accordance with the terms of this Section.

Borrower may file the Referee’s findings, conchusions and staterment with the
clerk or Judge of any appropriate court, file a motion to confirm the Referee’s report
and have judgment entered thereon. Ifthe report is deemed incomplete by such court,
the Referee may be required to complete the report and rc—:sub’fmt it.

The Borrower will have such rights to assert such objections as are set forth n
California Code of Civil Procedure §§ 638 et seq.

All proceedings shall be closed to thc public and confidential and all récords
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relating to the Referénce shall be permanently sealed when the order thereon becomes
final

' ) +

Selection of Referee: Powers.

The Borrower shall select a single neutral Referee, who shall be a retired judge
or justice of the courts of the State of California, or a federal court judge, in each case,
with at least ten years of judicial experience m civil matiers. The Referee shall be
appointed m accordance with California Code of Civil Procedure Section 638 (or
pursuant to comparable provisions of federal law if the dlspute falls within the exclusive
jurisdiction of the federal courts).

If within ten (10) days affer the request or motion for the Reference, the
Borrower has not selected a Referee, Borrower may request or move that the Referee
be appointed by the Presiding Judge of the Sacramento County Superior Couirt or of
the U.S. District Couwt for the Eastern District of California. The Referee shall
determine all issues relating to the wpphcabﬂrty, mterpretation, legality and enforceabﬂxty

 of this Exhibit F.

Pfovisional Remedies; SelffHelp and Foreclosure.

No provision of this Exhibit F shall linit the right of Borrower to (1) exercise
such self-help remedies as might otherwise be available under applicable law, (2) initiate
judicial or non-judicial foreclosure against amy real or personal property collateral,
(3) exercise any judicial or power of sale rights, or (4) obtam or oppose provisional or

. ancillary remedies, including without Imitation, injunctive relief -writs of possession, the

* appointment of a receiver, and/or additional or supplementary remedies from a court of

4847-7585-5125.2

competent jurisdiction before, after or during the pendency of the Reference.

The exercise of or opposition to, any such remedy does not waive the right of

..the. Borrower. to.the Reference. pursuant to s, SECHOM. .ovv i e e e o

Costs and Fees.

Promptly following the selection of the Referee, the Borrower shall advance or
caused to be advanced the estimated fees and costs of the Referee. In no event shall
the Govemmental Lender be required to advance or otherwise provide fimds

~ hereunder.

In the statement of decision issued by the Referee, the Referee may award
costs, including reasonable attorneys’ fees, to the prevailing party, if any, and may order
the Referee’s fees to be paid by Bomrower.

% - '
'
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