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Dear Ms. Wolcott:

On behalf of the Los Angeles Grand Avenue Authority, I am transmitting for City Council approval of
U)8 proposed Fourth Amendment to the Disposition and Development Agreement (DDA) among
The Los Angel.es Grand Avenue Authority, Grand Avenue L.A., LLC, and Grand Avenue M Housing
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FOURTH AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
{GRAND AVENUE}

THIS FOURTH AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT ("Amendment") is entered into as of January 21,2014, by and among THE
LOS ANGELES GRAND AVENUE AUTHORITY, a California joint powers authority
("Authority"), GRAND AVENUE L.A., LLC, a Delaware limited liability company
("Developer"), and GRAND AVENUE M HOUSING PARTNERS, LLC, a California limited
liability company ("Phase lIB Developer") with reference to the following facts and objectives:

RECITALS

A. Authority and Developer are parties to that certain Disposition and Development
Agreement (Grand Avenue) dated as of March 5, 2007 (the "Original DDA"). Authority,
Developer, and The Broad Collection, a California nonprofit public benefit corporation ("Phase
IIA Developer"), are parties to that certain First Amendment to Disposition and Development
Agreement (Grand Avenue) dated as of August 23,2010 (the "DDA First Amendment").
Authority, Developer, and Phase IIA Developer are parties to that certain Second Amendment to
Disposition and Development Agreement (Grand Avenue) dated as of May 31, 2011 (the "DDA
Second Amendment') Authority, Developer, Phase IIA Developer, and Phase lIB Developer
are parties to that certain Third Amendment to Disposition and Development Agreement (Grand
Avenue) dated as of December 1,2012 (the "DDA Third Amendment"). Capitalized terms
used and not otherwise defined herein shall have the meaning ascribed to such terms in the
Original DDA, the DDA First Amendment, the DDA Second Amendment and the DDA Third
Amendment, as applicable. The Original DDA as amended by the DDA First Amendment, the
DDA Second Amendment, the DDA Third Amendment and this Amendment is referred to
herein as the "Amended DDA."

B. Authority and Developer are parties to that certain Ground Lease (Phase I -
Parcel Q) dated as of March 5, 2007 (the "Phase I Ground Lease") pursuant to which
Developer leases the premises described therein, known as "Parcel Q" of the Redevelopment
Plan, and defined as the "Phase I Parcel" in the Original DDA. In the most recent of a series of
extensions, on September 30, 2013, Authority granted Developer a time period to present
Authority with proposals for possible changes in the scope, timing and nature of the development
of Phase I (Parcel Q). Developer has presented a proposal for changes in the scope and timing of
the development of Phase I. Developer and Authority have agreed to enter into this Amendment
to, among other matters, approve the changes in the Scope of Development for Phase I.

C. Developer has proposed various changes to the Scope of Development for Phase
I. In connection therewith, Developer has prepared and Authority and the Los Angeles County
Board of Supervisors (the "County Board"), by and upon their execution of this Amendment,
have approved, an overall plan for Phase I including drawings or renderings that illustrate in
detail the ground floor public circulation and the architectural character of the plaza and the
Grand Avenue, Olive and First Street frontages, as well as conceptual elevations of the upper
floor tower elements, as set forth on Exhibit "A" attached hereto (the "Parcel Q Design Plan").
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Authority enter into this Amendment to, among other matters, amend the Scope of Development
for Phase I and extend deadlines for Developer to perform its obligations under the Original
DDA and the Ground Lease with respect to the development of Phase 1.

E. An amendment to the Scope of Development requires approval of the Governing
Entities as provided in Section 402 of the Original DDA. The Amendment of the Original DDA
and the Scope of Development in order to further the development of Parcel Q is in the vital and
best interests of the City and the County and the health, safety, morals and welfare of their
residents, and consistent with the public purposes and provisions of the applicable federal, state
and local laws and requirements, and, in particular, the Community Redevelopment Law of the
State of California Health and Safety Code Section 33000 et seq.

NOW THEREFORE, in consideration of the foregoing Recitals and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Authority,
Developer, and Phase lIB Developer hereby agree as follows, effective upon the date that this
Amendmenthas been executed and delivered by Authority, Developer, and Phase lIB Developer
and approved by the Governing Entities:

1. Recitals Incorporated by Reference. The foregoing Recitals A through E are hereby
incorporated into and made a part of this Amendment.

2. Amendment of Definitions. The following definitions are hereby added to Section 110
ofthe Original DDA:

(1) "City MOU" is defined in Section 3.2.1 (b).

(2) "County Board" is defined in Recital C.

(3) "DDA Fourth Amendment" means this Amendment.

(4) "Escrow Holder" is defined in Section 3.6.

(5) "Extension Fee" is defined in Section 4.2.

(6) "February Letter Agreement" is defined in Section 4.2.

(7) "Grand Avenue Documents" is defined in Section 9.

(8) "May Letter Agreement" means that certain Letter of
Understanding Re: Term Sheet dated May 13,2013, between Developer and Authority.

(9) "Parcel Q Design Plan" is defined in Recital C.

(10) "Phase I Assistance Funds" is defined in Section 4.2.

(11) "Preliminary Milestones" is defined in Section 3.2. L

(12) "Public Improvements" is defined in Section 4.4(a).
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7
(13) "Public Infrastructure Investment" is defined in Section 4.4(a).

(14) "Quitclaim Deed" is defined in Section 3.6.

(15) "September Letter Agreement" means that certain Amended
and Restated Letter of Understanding Re: Term Sheet dated September 30,2013, between
Developer and Authority.

3. . Development of Phase I <Parcel Q).

3.1 Amendment to Phase I Scope of Development. Parts II, IIA, and IIIF of the
Scope of Development attached as Exhibit '4C"to the DDA Third Amendment are hereby
amended and restated in their entirety as set forth in Exhibit '4D"attached hereto.

3.2 Amendment to Phase I Schedule of Performance; Milestones.

3.2.1 The Schedule of Performance for Phase I, incorporated in Exhibit C of the
Original DDA is deleted and shall be replaced by the Schedule of Performance developed
pursuant to Section 3.2.1(a)(2) below. Developer shall Commence Construction of Phase I no
later than December 31,2015, and "complete construction" (defined in the Original DDA as
submittal of "a certificate of substantial completion from Developer's Architect with respect to
the Phase I Improvements") of Phase I no later than September 30,2019. In addition, all of the
following must occur regarding Phase I (collectively, the "Preliminary Milestones"):

(a) No later than March 31,2014, Developer shall:

(1) Submit to the Authority a pro forma budget for Phase I;

(2) Submit to the Authority a Schedule of Performance for Phase I
substantially as attached hereto as Exhibit '4B"with the blanks completed, which shall be subject
to the Authority's approval prior to incorporation into this Amendment as the Schedule of
Performance for Phase I; provided that in no event shall the fixed dates currently in Exhibit "B"
attached hereto be modified by Developer; and

(3) Submit to Authority's counsel, Gilchrist & Rutter, for confidential
review in accordance with Section 904(ii) of the Original DDA, a copy of an executed
preliminary venture agreement and management agreement with respect to Phase I between
Developer and SBE Hotel Group, LLC, or another operator of a First Class Hotel (as defined in
Section 110 of the Original DDA), which operator may be approved or disapproved by the
Authority as provided in the DDA. The foregoing shall not limit the Authority's rights, or
relieve Developer of its obligations, under Sections 904 and 906 of the Original DDA.

(b) No later than July 31, 2014, the City shall preliminarily approve of the
Parking and Hotel Tax Rebates (as defined in Section 101(7) of the Original DDA) in an updated
Memorandum of Understanding between the City and Developer ("City MOU"), and the City
will direct its staff to prepare the necessary documents (and enabling ordinance if required) to
effect such Parking and Hotel Tax Rebates, subject to the City's right to further approve such
implementing documents.
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3.2.2 Except as expressly provided in Section 3.6 below, if any ofthe
Preliminary Milestones are not met, then the DDA (except with respect to Phases IIA, lIB and
lIe) and the Phase I Ground Lease will terminate automatically on the date that the Preliminary
Milestone is missed, without the requirement of any notice to Developer or any Cure Period or
other cure rights, and Developer hereby expressly waives any and all notice and cure rights

. Developer may have under any of the Grand Avenue Documents, it being understood and
acknowledged by Developer that Authority would not execute this Amendment without this
explicit waiver by Developer. In the event of a termination under this Section 3.2.2, the
Authority staff will have the right to cause the Quitclaim Deed to be recorded as set forth in
Section 3.6 below.

3.2.3 Notwithstanding anything to the contrary in the Amended DDA, there shall
he no extension of the March 31, 2014 and July 31, 2014 dates in this Section 3.2 and in Exhibit
"B" attached hereto pursuant to Section 1604 of the Original DDA or otherwise, due to the
failure to act of any public or governmental agency or entity (except that acts or the failure to
act of Authority shall not excuse performance by Authority).

3.3 Intentionally Omitted.

3.4 General Standards and Guidelines. Developer shall develop Parcel Q such that
the resulting project is of the same quality as the original approved project contemplated by the
Original DDA (as determined by the Authority and the County Board in their sole discretion),
recognizing that Parcel Q is a unique full city block directly across the street from The Walt
Disney Concert Hall, a world-recognized architectural structure, and adjacent to the Music
Center of Los Angeles County, the Broad Art Museum, the Colburn School ofPerfonning Arts
and the Civic Center. The Authority is seeking well-designed buildings which create
architectural landmarks, encourage pedestrian activity and interaction with neighboring
residential, cultural and commercial land uses and contribute to the vitality of the Orand Avenue
corridor, and has determined that the Parcel Q Design Plan complies with these requirements
Not in limitation of the foregoing provisions of this Section 3.4, with respect to the development
of Parcel Q, Developer shall comply with all standards and guidelines applicable to the Phase I
Parcel and development thereon set forth in the Original DDA, the Phase I Ground Lease, and
the Parcel Q Design Plan, including (A) the design guidelines set forth in paragraphs A through
P of Section III in Exhibit A to the Original DDA and attached hereto as Exhibit "F" and (B) the
document dated October 2003 entitled "Reimagining Grand Avenue" which is attached hereto as
Exhibit "0; provided that in the event of any inconsistency between Exhibit ''F'' and Exhibit
"0",Exhibit "F" shall control.

3.5 Authority Review and Approval of Plans. Drawings and Related Documents.
Authority's prior delegation, under the DDA Second Amendment, of the obligation and authority
to review and approve all Project Documents relating to each Phase of the Orand Avenue Project
to the Real Property Negotiator, the Grand Avenue Committee, acting through its Managing
Director (or alternatively, staff members designated as replacements therefor) shall not apply to
Concept Design or Schematic Design Drawings for Phase I. Instead, all Concept Design
Drawings and Schematic Design Drawing for Phase I, regardless of the type of improvement,
shall require the prior review and written approval of Authority and the County Board. Subject
to Section 405 of the Original DDA, Authority's standard of approval with respect to
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improvements on Parcel Q funded entirely by private funds shall be at Authority's reasonable
discretion, and Authority's standard of approval for improvements for public use and/or access
on Parcel Q funded in whole or in part by public funds shall be at Authority's sole and absolute
discretion, taking into account, among other matters, the amount of public funds previously
committed under the Original DDA and available for improvements on Phase 1.

3.6 Quitclaim Deed.

(a) Within three (3) days after Developer's execution and delivery of this
Amendment, Developer and its parent, The Related Companies, L.P., shall sign and deliver to
First American Title Company, as escrow holder ("Escrow Holder"), a quitclaim deed
substantially in the form of Exhibit "H" attached hereto (the "Quitclaim Deed"), fully executed,
notarized and in recordable form, quitclaiming all right, title and interest in and to Parcel Q and
terminating the Phase I Ground Lease, together with irrevocable instructions to the Escrow
Holder to record said Quitclaim Deed in the Official Records of Los Angeles County, California
upon receipt of written instructions from the Authority staff stating that pursuant to this
Amendment the Ground Lease has terminated and the Quitclaim Deed is to be recorded, or that
the Quitclaim Deed shall be returned to the Developer because both the March 31, 2014 and July
31,2014 milestones have been met.

(b) If the City fails to deliver the City MOU or fails to approve this
Amendment by July 31, 2014, Authority and Developer agree to meet and confer for up to thirty
(30) days. Unless the City has delivered the City MOU and approved this Amendment at the end
ofthe 3~-day meet and confer period, the DDA (except with respect to Phases IIA, lIB and lIe)
and the Phase I Ground Lease will terminate automatically as provided in Section 3.2.2 above,
and Authority staff will instruct Escrow Holder to record the Quitclaim Deed following a five (5)
day notice to the Developer.

(c) The instructions to Escrow Holder, which shall be copied to Developer,
shall provide that no recordation of the Quitclaim Deed shall occur under either Sections 3.6(a)
QL.Q:D. above prior to the sixth day after notice to the Developer.

4. Financial Matters Regarding Phase I.

4.1 Leasehold Acquisition Fee. Developer previously paid Authority the Leasehold
Acquisition Fee for Phase I and a portion of Phase IIB in an aggregate amount equal to Fifty
Million Dollars ($50,000,000), together with interest thereon. Under no circumstance, whether
past, present or future, is Developer or any Developer Indemnified Party entitled to any refund,
reimbursement, repayment, offset or recovery of the Leasehold Acquisition Fee or any interest
thereon.

4.2 Developer's Additional Payment Commitments.

4.2.1 Developer Anticipated Expenditures. Between October 1, 2013 and the
date upon which Developer submits 80 % Construction Documents to the Authority for review,
Developer shall commit expenditures in the amount of at least Eight Million Dollars
($8,000,000) for architecture and engineering, consultant fees, legal fees, and other expenditures
in furtherance of future construction of improvements on Parcel Q.
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4.2.2 Extension Fee. On the earlier to occur of (i) submission of 80% Construction
Documents to the Authority, or (ii) September 30, 2015, Developer shall pay Authority an
amount equal to Seven Million Dollars ($7,000,000) (the "Extension Fee"), which constitutes
the sum of (i) an extension fee of Six Million Dollars ($6,000,000) due pursuant to that certain
Letter of Understanding Re: Phase I Commencement of Construction dated February 15,2013,
between Developer and Authority (the "February Letter Agreement"); and (ii) a separate lump
sum payment of One Million Dollars ($1,000,000) due pursuant to the February Letter
Agreement. The Extension Fee shall be placed in an interest-earning account. Authority shall
allocate and distribute the Extension Fee plus any interest earned thereon (collectively, the
"Phase I Assistance Funds") to Developer for construction of Public Improvements and/or
affordable housing on the Phase I Parcel as contemplated in the Original DDA. Authority shall
have sole discretion with respect to the allocation (among the uses permitted under this Section
4.2) and timing of disbursement of the Phase I Assistance Funds, which allocation, manner and
timing, shall take into account Developer's construction budget, provided, however, (i) all
determinations as to the allocation and timing of disbursement of the Phase I Assistance Funds
shall be made prior to Developer's commencement of construction of Phase I, and (ii) all Phase I
Assistance Funds shall be distributed to Developer prior to completion of construction of Phase I
(subject to a 10% retention reserve). For avoidance of doubt, if Developer does not commence
construction of Phase I for any reason or if a Terminating Event with respect to Phase I occurs
for any reason, Developer shall have no right to any allocation or distribution, or to any refund or
return of the Extension Fee or any portion thereof, which shall be the sole property of Authority,
together with any interest earned thereon. Notwithstanding the foregoing, Developer shall be
entitled to retain any portion of the Extension Fee that, prior to the date of the Terminating
Event, has been distributed by Authority to Developer and paid by Developer to a third-party in
furtherance of construction of Phase I Improvements.

4.3 Incentive Rent. Concurrently with Developer's payment of the Extension Fee,
Developer shall pay Authority the amount of One Million Dollars ($1,000,000) which is an
amount that Authority and Developer had previously determined was equal to the stipulated net
present value of certain Incentive Rent related to a portion of the residential and retail
improvements for Phase I. The One Million Dollars ($1,000,000) shall be held on behalf of the
Authority until the Authority and Developer negotiate a definitive agreement regarding incentive
rent for the entirety of Phase I, which agreement shall include a determination regarding the use
of the One Million Dollars ($1,000,000).

4.4 Public Space Improvements; Streetscape Improvements; and Offsite
Publicly-Owned Improvements.

(a) Section 301 of the Original DDA states that certain subsidies shall be
provided to the Developer as more particularly described in Section 301 (collectively, the
"Public Infrastructure Investment"). During consideration of Developer's Construction
Budget, Authority shall determine the budgeted cost of the Phase I Public Space Improvements,
Streetscape Improvements, and Offsite Publicly Owned Improvements (collectively "Public
Improvements") and any allocation of public funds pursuant to Section 301 of the Original
DDA and any Phase I Assistance Funds.
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(b) Notwithstanding anything to the contrary contained in this Amendment,
on or before the date specified in the Schedule of Performance, Developer and Authority shall
meet and confer for up to thirty (30) days to confirm sources of financing for Phase I (including
confirming the availability of committed public subsidies, including but not limited to the Public
Infrastructure Investment). If revisions to the sources of financing are proposed by either party,
the other party shall reasonably consider any proposed amendments to proposed sources of
public or private financing. If the amounts of any committed public subsidies, including but not
limited to the Public Infrastructure Investment, fall short of the amounts set forth in Section 301
of the Original DDA, Developer will work with the Authority and the Governing Entities to
obtain additional funding for the Public Infrastructure Investment through funding mechanisms
approved by the Governing Entities, including state and federal funding or other funding
mechanisms, except that there is no obligation for the Developer, Authority or the Governing
Entities to fund a shortfall in Section 301 funding. Nothing in this paragraph shall be construed
to amend or modify any financing obligations set forth in the Amended DDA.

4.5 Affordable Housing Investment. Section 301(3)(c) of the Original DDA is
hereby amended to provide that, if Developer does not receive the Affordable Housing
Investment for the number of Affordable Housing units required by Section 707 of the Original
DDA for Phase I, II and/or Phase III, the number of required Affordable Housing Units in such
Phase may be reduced to reflect any such shortfall in funding (based on the present value of the
Affordable Housing Investment being committed at such time).

4.6 Developer Public Benefit Contribution. Developer is obligated to comply with
Section 710(b) of the Original DDA provided that Developer's equity contribution to the
Affordable Housing units in Phase I is equal to or less than Forty-Four Thousand Dollars
($44,000) per unit. If Developer's equity contribution is higher than Forty-Four Thousand
Dollars ($44,000) per unit, Developer shall receive a credit against the Permanent Supportive
Housing Revolving Loan Fund equal to that additional equity contribution. If the uncredited
balance remaining is less than Seven Hundred Fifty Thousand Dollars ($750,000), then in lieu of
a revolving loan program, the sum shall be deposited with the City of Los Angeles Housing and
Community Investment Department for investment as predevelopment or permanent funding for
affordable housing projects within a five-mile radius of the Grand Avenue Project.

4.7 Job Training Fund. Developer shall comply with Section 71O(a) of the Original
DDA except that the provision of an additional Four Hundred Thousand Dollars ($400,000)to
the ClcA's Job Training Program at Commencement of Construction of Phase I shall not apply to
Developer. Authority acknowledges receipt of One Hundred Thousand Dollars ($100,000) paid
by Developer to the eRA job training program, and Developer acknowledges that these funds
have been expended and will not be refunded or made available as a match for any funds
Developer expends to meet its obligations set forth in Exhibit S to the Original DDA.
Notwithstanding that CRA funds may not be available to assist Developer, Developer shall
satisfy the on-site permanent and construction job benefit requirements set forth in Exhibit S to
the Original DDA.

5. Amendment of Phase I Ground Lease. Within a reasonable time after Authority'S
approval of a complete Schedule of Performance for Phase I, Authority and Developer will enter
into an amendment to the Phase I Ground Lease to update the Scope of Development and the
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Schedule of Performance for Phase I. Consistent amendments to the existing ground leases
between the County and CRA, and the CRA and the Authority, shall also be executed.

6. County Phase III Notice. The deadline for the County's delivery of the County Phase
III Notice shall be extended by the number of days occurring from December 1, 2007, until the
date that Commencement of Construction of the Phase I Improvements actually occurs.

7. Phase IIC; Museum. Developer shall not construct buildings on Phase IIC within five
feet of the Museum or within ten feet of the stairway (if any) located on the Museum Parcel
between the plaza and Hope Street, unless such construction complies with the applicable Fire
Code and the construction would not require material alteration to the Museum or the stairway.

8. CEQA Matters. Subject to the obligations of (i) Phase IIA Developer as set forth in the
DDA First Amendment, and (ii) Phase lIB Developer as set forth in the Phase lIB Developer's
Environmental Compliance Obligations, Developer shall remain responsible for compliance with
the Project description as approved in the final EIR, the Mitigation and Monitoring Program
approved as part ofthe certification of the EIR, and related conditions of approval adopted by the
Governing Entities concurrently with approval ofthe Original DDA, except to the extent that
such compliance is determined to have been achieved by Phase IIA Developer or Phase lIB
Developer, or except as provided in any adopted subsequent environmental documentation and
any additional conditions of approval relating to Phase I.

9. Release and Waiver of Claims. Developer and Related, each on behalf of itself and the
Developer Indemnified Parties, hereby fully, finally and forever release and waive all rights,
causes of action, claims (including, without limitation, claims for refunds, credits, offsets,
reimbursements, damages, costs, expenses and attorneys! fees) and defenses (whether legal or
equitable) of every kind and nature whatsoever that Developer or Related or the Developer
Indemnified Parties has had or may have now or in the future, whether known or unknown and
whether suspected or unsuspected, against any of the Authority Indemnified Parties and their
predecessors and successors arising out of or in connection with the Amended DDA, the Ground
Leases, the February Letter Agreement, the May Letter Agreement, the September Letter
Agreement and that certain Civic Park Design Agreement dated as of March 20, 2006, as
amended by that certain Amendment to Civic Park Design Agreement dated as of February 26,
2010, and/or any documents, certificates or statements related thereto (collectively, the "Grand
Avenue Documents") resulting from any actions, omissions or events that occurred prior to the
date hereof; provided, however, that the foregoing release and waiver expressly excludes any
contractual benefits to which Related or Developer is expressly entitled with respect to Phases
IIA and IIB pursuant to the terms and conditions of the Grand Avenue Documents. Without
limiting the generality of the foregoing waiver and release, Developer and Related hereby
acknowledge and agree that under no circumstance, whether past, present or future, is Developer,
Related or any Developer Indemnified Party entitled to any refund, reimbursement, repayment or
recovery of (i) any amounts previously paid to Authority or any of the Governing Entities under
any of the Grand Avenue Documents, including, without limitation, the Deposit, the Leasehold
Acquisition Fee, and the Extension Fee, or (ii) any costs and expenses that have been incurred or
expended by Developer or any Developer Indemnified Parties relating to the entitlement, design,
construction, processing or otherwise in connection with the Grand Avenue Project. Developer
acknowledges that Authority has not breached or defaulted under any provision of the Grand
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"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR."

Avenue Documents and that Authority is in full compliance with the same. In furtherance of the
foregoing waiver and release, Developer and Related each acknowledges that it is familiar with
Section 1542 of the California Civil Code, which provides as follows:

Developer and Related each hereby waives and relinquishes any right or benefit which it has or
may have under Section 1542 of the California Civil Code or any similar provision of the
statutory or non-statutory law of California or any other applicable jurisdiction to the full extent
that it may lawfully waive all such rights and benefits pertaining to the subject matter ofthis
Section.

10. Future Amendments. The consent of Phase lIB Developer shall not be required for
future amendments to the Amended DDA that are solely with respect to Phase I and/or Phase III.

11. General Provisions.

11.1 Consent of Phase IIA Developer Not Required. Section 12.3 of the DDA First
Amendment provides that the consent of Phase IIA Developer is not required for this
Amendment because this Amendment is solely with respect to Phase I, Phase II, and/or Phase III.

11.2 Binding Agreement; Future Amendments. This Amendment shall be binding
upon and inure to the benefit of the parties hereto, their legal representatives, successors and
permitted assigns.

11.3 Ratification; Conflicts. Except as specifically amended or modified herein
including in Section 11.3(a) below, each and every term, covenant, and condition of the Original
DDA, as amended by the DDA First Amendment, the DDA Second Amendment, and the DDA
Third Amendment, is hereby ratified and shall remain in full force and effect. In the event of a
conflict between the Original DDA as amended by the DDA First Amendment, the DDA Second
Amendment, the DDA Third Amendment, and this Amendment, this Amendment shall prevail.

(a) Developer's Additional Amendments and Modifications as to
Changed Conditions.

1. Development Entitv. Certain provisions in Section 906 and Section 1501, together
with Schedule 1501, of the Original DDA were updated by approval of the Authority in 2008,
recognizing the addition of Istithmar Building FZE as an investment partner and the removal of
CUIP as an investment partner in the Grand Avenue L.A., LLC entity.

2. Financial Feasibility of Project. Certain provisions as to public contributions to the
Project require updating given changed conditions since 2007.
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a. City of Los Angeles Parking and Hotel Tax Rebates. The parties confirm the
continued applicability of Section 101(7) of the Original DDA which addresses Parking and
Hotel Tax Rebates. The City has advised that it must update and confirm its analysis of the
Parking and Hotel Tax Rebates with the current design, construction budget and revenues, and
proposed hotel operator (the "City Confirmation").

b. Update to Section 1617 of Original DDA. Section 1617 shall be updated as
follows: Authority understands and acknowledges that Developer has requested the City to
preliminarily approve the City Confirmation of the Parking and Hotel Tax Rebates in a City
MOU, and thereafter to direct its staff to prepare the necessary documents (including
amendments to ordinances, if required) to effect such Parking and Hotel Tax Rebates, subject to
the City's right to further approve such implementing documents. In addition to the meet and
confer requirements in Section 3.6, if the City declines to enter into the City MOU or the
implementing documents, Developer and Authority shall meet and confer prior to July 31, 2014
to confirm sources of financing for the hotel and parking components of Phase I (including
confirming the availability of the Parking and Hotel Tax Rebates). Ifrevisions to the sources of
financing are proposed by either party, the other party shall reasonably consider any proposed
amendments to proposed sources of public or private financing. Authority recognizes that such a
shortfall may lead the Developer to determine that the project is economically infeasible and
accordingly, in the event of a shortfall, the parties shall work collaboratively to eliminate the
shortfall and/or seek additional sources of public financing. Notwithstanding the foregoing, the
Developer and Authority meet and confer provisions specified in this Section shall not extend or
alter the requirement of Section 3.2.l(b) of this Amendment requiring the City Confirmation to
be obtained by July 31, 2014.

(b) Public Infrastructure Investment. The parties acknowledge that
additional review by the State Department of Finance is required before disbursement can be
made of the Public Infrastructure Investment due to legislative changes to redevelopment
agencies in the State of California, including the Community Redevelopment Agency of the City
of Los Angeles. Promptly following approval and execution of this Amendment by the
Governing Entities, the CRA will take all necessary steps to confmn its ability to provide the
assistance described in Section 301 of the Original DDA, including submitting a request for a
final and conclusive determination by the Department of Finance approving such payments. .

(c) Updates to Section 210 (3) of Original DDA. Developer represents that
in order for Developer to determine whether the Project is financially feasible, confirmation is
necessary of the availability of the Public Infrastructure Investment and the Parking and Hotel
Tax Rebates, as provided in more detail above; provided that if the Project is determined to be
financially feasible, Developer has determined that it has sources ofthe required equity capital
and financing sufficient to fund the development of Phase I of the Project.

11.4 Quarterly Payments. Developer shall continue to pay Authority on a quarterly
basis until the earlier of (i) termination (other than with respect to Phases IIA, IIB and IIC) of the
DDA or (ii) the Commencement of Construction of Phase I, the sum of$50,000 for each full
calendar quarter (prorated for any partial calendar quarter during said period) ("Quarterly
Payments"). Such Quarterly Payments shall be paid in arrears at the end of each calendar

[384488_7 .DOC/ 4282.005 J 10



quarter. Such Quarterly Payments shall be for the purpose of partially covering certain ongoing
costs incurred by Authority in connection with Parcel Q.

11.5 Reimbursement. Developer shall reimburse Authority for all out-of-pocket costs
incurred by it in connection with (i) discussion, negotiation and drafting of this Amendment and
other documents related to the Grand Avenue Project, and (ii) any changes to the Grand Avenue
Documents requested by Developer at any time (including, without limitation, fees for the legal
services of Gilchrist & Rutter Professional Corporation in connection therewith), within thirty
(30) days of invoice therefor.

11.6 Counterparts. This Amendment may be executed in one or more counterparts,
and each set of duly delivered identical counterparts which includes all signatories shall be
deemed to be one original document.

[Remainder of page intentionally left blank; signatures on following pages J
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IN WITNESS WHEREOF, Authority, Developer, and Phase lIB Developer have caused
this Fourth Amendment to Disposition and Development Agreement (Grand Avenue) to be
executed as of the day and year first above written.

" AUTHORITY"

THE LOS ANGELES GRAND AVENUE
AUTHORITY,
a California joint powers authority

By: __
Name: ---------------------
Title: ------~--------------
APPROVED AS TO FORM: APPROVED AS TO FORM:

By: By:

Michael N. Feuer
City Attorney

John F. Krattli
County Counsel

Timothy J. Chung
Deputy City Attorney

Helen S. Parker
Principal Deputy County Counsel

"DEVELOPER"

GRAND VENUE L.A., LLC,
a Delaware imited liability company

By: RELAT GRAND AVENUE, LLC,
a Delaw limited liability company,
its Manage

By: THE RE ATED COMPANIES, L.P.,
a New Yo limited partnership,
its Managi Member

By: The Re ated Realty Group, Inc.,
a Dela re corporation,
its sole neral Partner

By: ~-- __ -- __
Name: ~ -- _
Title: ------T-----------

[384488_7.DO(/4282.005] 12



[signatures continued from preceding page]

"DEVELOPER"

GRAND AVENUE L.A., LLC,
a Delaware limited liability company

By: RELATED GRAND AVENUE, LLC,
a Delaware limited liability company,
its Manager

By: THE RELATED COMPANIES, L.P.,
a New York limited partnership,
its Managing Member

By: The Related Realty Group, Inc.,
a Delaware corporation,

~;~~~
"PHASE lIB DEVELOPER"

GRAND AVENUE M HOUSING PARTNERS, LLC,
a California limited liability company

By: ~ ~ __ ~ __

By: Related/Parcel M Development Co., LLC,
a California limited liability c any,
its managing member

""/.

William A. Witte, President

LA\3420n 13
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[signatures continued from preceding page]

The undersigned hereby consents to and approves of the foregoing Fourth Amendment to
Disposition and Development Agreement.

Dated: _

"eRA"
eRA/LA, A DESIGNATED LOCAL
AUTHORITY, a public body formed under
Health & Safety Code Section 34173(d)(3), as
successor to the Community Redevelopment
Agency of the City of Los Angeles

By:
Steve Valenzuela
Chief Executive Officer

APPROVED AS TO FORM:

GOLDF ARB & LIPMAN LLP

By: _
Thomas Webber
eRA/LA Special Counsel

[signatures continued on following page]
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[signatures continued from preceding page]

The undersigned hereby consents to and approves of the foregoing Fourth Amendment to
Disposition and Development Agreement.

Dated: ---------------------
"COUNTY"

THE COUNTY OF LOS ANGELES,
a subdivision of the State Of California

By:---------------------
Name: ------------------
Title: -------------------

APPROVED AS TO FORM:

John F. Krattli
County Counsel

By:
Helen S. Parker
Principal Deputy County Counsel

[384488_7.00C/4282.00$J 15



EXHIBIT "A"

PARCEL Q DESIGN PLAN

Attached.

[379488_2.DOC/4282.005]
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EXHIBIT "B"

PARCEL Q SCHEDULE OF PERFORMANCE

THE FOLLOWING THREE (3) REOUIREMENTS APPLY TO ALL PHASES:

Requirement Deadline
CRA/LA Preconstruction Meeting. [ ]
Developer shall meet with the CRNLA
Office of Contract Compliance as required by
Section 703(3) of the Original DDA.

Submission - Community Outreach Plan. [ ]
Developer shall submit the Community
Outreach Plan required by Section 703(3) of
the Original DDA to the CRA/LA Chief
Executive Officer or hislher designee.

Review and AQQroval - Community Outreach [ 1
Plan. The CRA/LA shall approve or
disapprove the Community Outreach Plan.

Reguirement Deadline
Developer shall submit to the Authority a pro March 31,2014
forma budget for Phase 1.

Developer shall submit to the Authority a March 31, 2014
Schedule of Performance for Phase I

I

substantially as this Exhibit "B" with the
blanks completed, which shall be subject to
the Authority's approval prior to
incorporation into the Fourth Amendment as
the Schedule of Performance for Phase I;
provided that in no event shall the fixed dates
currently in this Exhibit "B" be modified.

Submit to Authority's counsel, Gilchrist & March 31, 2014
Rutter, for confidential review in accordance
with Section 904(ii) of the OriginalDDA, a
copy of an executed preliminary venture
agreement and management agreement with
respect to Phase I between Developer and
SBE Hotel Group, LLC, or another operator
of a First Class Hotel (as defined in Section

[384488_7,DOC/4282.005] B-1



110 ofthe Original DDA), which operator
may be approved or disapproved by the
Authority as provided in the DDA.

The City shall preliminarily approve of the July 31, 2014
Parking and Hotel Tax Rebates (as defined in
Section 101(7) of the Original DDA) in a
Memorandum of Understanding between the
City and Developer, and the City will direct
its staff to prepare the necessary documents
(and enabling ordinance if required) to effect
such Parking and Hotel Tax Rebates, subject
to the City's right to further approve such
implementing documents.

Developer to obtain letters of interest for [ 1
Phase I financing

Submission - Schematic Design Drawings. [ 1
Developer shall prepare and submit to
Authority and the County Board its Schematic
Design Drawings for Phase I.

Review and Am::!roval- Schematic Design [ 1
Drawings. Authority and the County Board
shall review and approve or disapprove the
Schematic Design Drawings.

Developer to obtain and provide to Authority [ ]
refreshed letters of interest for financing for
Phase I.
Developer and Authority to meet and confer [ ]
regarding Public Space Improvements per
Section 4.4(b) of the Fourth Amendment to
DDA.

Submission - Design Develo12ment Drawings [ ]
and Preliminary Landsca12e Plans. Developer
shall prepare and submit to Authority Design
Development Drawings and Preliminary
Landscape Plans for Phase I.

Review and AQQroval- Design DeveloQment [ 1
Drawings. Authority shall review and
approve the Design Development Drawings
and Preliminary Landscape Plans.

[384488_7,00C/4282.005] B-2



· Payment of Extension Fee. On the earlier to occur of (i) submission of
80% Construction Documents to the
Authority, or (ii) September 30, 2015.

Submission - 80% Construction Documents [ 1
and Final Landsca12e Plans. Developer shall
submit 80% Construction Documents (80%
complete set of plans and specifications
sufficient for issuance of building permits)
and Final Landscape Plans for Phase I

Review and A1212roval- 80% Construction [ ]
Documents and Landscape Plans.

Authority shall review and approve the 80%
Construction Documents and Landscape
Plans as provided in Section 405 of the
DDA.

The parties acknowledge that Developer may
proceed with demolition, foundation and
grading activities in accordance with City-
issued permits, prior to the approval by
Authority of 80% Construction Documents
for Phase L

Confirmation of Financing Plan. Authority No later than
and Developer to meet to confirm sources of
financing pursuant.

Developer to obtain executed term sheets for [ 1
financing for Phase I

Orientation. Developer shall coordinate a Prior to commencement of grading activities
preconstruction orientation meeting with in connection with Phase L
Developer's general contractors and
Authority.

Construction Sign. Developer shall cause to No laterthan thirty (30) days prior to start of
be erected on the Phase I Parcel a construction.
construction sign describing the development
and the participants in accordance with
Authority specifications.

Submission - Construction Budget Based on r 1.

[384488_7. DOCj4282.00Sj B-3



80% Construction Documents. Developer
shall provide Authority with a proposed
construction budget for Phase I based on the
80% Construction Documents.

Review and AQQroval - Construction Budget [ 1
Based on 80% Construction Documents.
Authority shall approve or disapprove, as set
forth in-Section 408(1) of the Original DDA,
the proposed construction budget for Phase I
based on the 80% Construction Documents.
Upon approval by Authority, such proposed
budget shall constitute the "Phase I Final
Construction Budget" with respect to Phase I
as contemplated by Section 408(1) of the
Original DDA.

Submission - Final Construction Documents.
Developer shall submit Final Construction
Documents for the Phase I Improvements.

Review and AQQroval - Final Construction [ J
Documents. Authority shall review and
approve the Final Construction Documents.

Commencement of Construction. The December 31, 2015
Commencement of Construction of the Phase
I Improvements shall have occurred.

ComQletion of Construction. Developer shall September 30, 2019
submit certificate of substantial completion
from Developer's Architect, with respect to
the Phase I Improvements.

Final InsQection. Authority shall conduct a [ 1.
final inspection of all improvements.

Issuance of Authority Certificate (or Partial [ 1.
Certificate) of ComJ2letion. Authority shall
issue in recordable form the Certificate of
Completion (or Partial Certificate of
Completion, as appropriate).

Architect's Assignment. Developer shall [ J.
execute and deliver the Architect's

[384488_7.DOC/4282.00S) B-4



Assignment with respect to Phase I to the
Authority and the County.

Notwithstanding the foregoing, Developer
shall not be in breach of its obligations
hereunder if Developer is unable to comply
with the provisions ofthis Paragraph due to
Developer's contractual obligations with
Developer's design architect for Phase 1.
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EXHIBIT"D"

AMENDMENT TO PARTS II, HA, AND IIIF OF SCOPE OF DEVELOPMENT

1. Part II. ofthe Scope of Development is hereby amended and restated in its entirety to
provide as follows:

"II. GENERAL DESCRIPTION

The goal of the Project is to provide an economically viable,
architecturally distinguished, community-oriented, regional
destination, mixed-use development with welcoming public open
spaces that will create, define, and celebrate the Civic and Cultural
Center as a regional destination in downtown Los Angeles. The
Project aims to accomplish this goal through the construction of up
to 3.2 million square feet of mixed-use development on non-
contiguous parcels, and possibly improvements to the streetscape
along Grand Avenue from Fifth Street to Cesar E. Chavez Avenue.

The.Project incorporates commercial (retail, office and hotel),
residential and museum uses with an emphasis on creating
attractive and inviting outdoor spaces, enhancing connections to
adjacent neighborhoods and view corridorshighlighting Disney
Hall, Cathedral of Our Lady of The Angels, and City Hall. The
five-phased development will include affordable and market-rate
housing with multi-level retail and entertainment spaces built
around outdoor plazas and public spaces. The approved
Conceptual Plan for the Project is illustrated in Attachments I. 2
and 3 hereto, and has been updated by subsequent approvals
affecting Parcels L, M and the Civic Park.

-The Project consists of two development options, referred to as the
"Project with Office Building Option" and the "Project with
Additional Residential Development Option." Under the Project
with Office Building Option, the total development program .
includes up to 337,000 square feet of retail, a hotel (at least 4Rstars)
of up to 250 hotel roomswith approximately 15,000 square feet of
meeting space. up to 1,990 market-rate and affordable residential
units (1,602 market rate, 388 affordable) and approximately
681,000 square feet of office space, which may be a County
Office Building if the County exercises its option to relocate the
Hall of Administration under Section 213 ofthis Agreement.
However, should the County not elect to locate a new Hall of
Administration within the Project, and if Developer does not elect
to construct office space in Phase III ofthe Project, the office
component would be replaced under the Project with Additional
Residential Development Option with up to 600 additional

[379488_2.DOC!4282.005]
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residential units, 20 percent of which (up to 120 units) would be
provided as affordable housing. In this scenario, the total
development proposed for the five parcels would include up to
2,602 residential units, 20 percent of which (up to 521 units) would
be provided as affordable housing. It should be noted that these
maximum development scenarios assume that the Developer
Parcel (parcel W -1 which is currently privately-owned) will be
purchased and ultimately included in the Project.

[Note: following Authority approval of'revisiorrs of Section 2. of
this Exhibit as to Parcel Q. any necessary conforming changes
should be made to this Section 1 including the table below.]

MASTERPLAN

Projected
Program

Project with Office Building
Option

Project with Additional
Residential Development OptIon

Residential

210,000'
337,000
681,000

2,088,063

250
N/A
NfA

210,000"
337,000

o

250
N/A
NfA

Max. Sq. Ft. Max.
Units/Spaces

Max. Sq. Ft. Max.
Units/Spaces

Hotel
Retail
Office

1,990 2,769.063 2,590

Parking 4,855 N/A 5,075

3,316,063 3,316,063

Civic Park 16 acres 16 acres
* Hotel floor area includes approximately 15,000 square feet of meeting space.

References to square feet of development in this Scope of Development shall refer to
Floor Area as defined in this Agreement.

Max. Units Max. Units

SUMMARY OF MASTER PLAN RESIDENTIAL UNITS

Project with Office Building Project with Addillonal Residential
Option Development Option

Market Rate 1,602 2,082

Affordable Housing 388 508

Total 1,990 2,690

[J79488_2.DOCf4282.005] D-2
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The Project includes an Equivalency Program that would allow the
composition of on-site development to be modified to respond to
future needs jn a manner that does not increase the Project's
impacts on the environment. The Equivalency Program provides
flexibility for modifications to land uses and square footages
within the Parcels, subject to City and other governmental
regulatory approval. Within this framework, land uses can be
exchanged for certain other permitted land uses so long as the
limitations ofthe Equivalency Program are satisfied and no
additional environmental impacts occur. All permitted Project land
use increases can be exchanged for corresponding decreases of
other land uses under the proposed Equivalency Program (See
Attachment 4 hereto). In addition, Developer may allocate density
on the Development Site between Phases I, HA, lIB, IIC, and III,
up to the Maximum Development Site Floor Area of3,200,000 Sq.
Ft. and shall be allowed to shift density between uses prior to
constructing a Phase so long as Developer builds the minimum
Floor Area in each Phase, as shown in Exhibit "R", .and does not
exceed the Maximum Development Site Floor Area in total; the
project description in the EIR; or the City's maximum permitted
FAR.

If the County and Developer elect to not pursue the Project with
Office Building Option, the Developer is entitled under the
Equivalency Program to elect to convert the office space under the
Project with Office Building Option to retail space, or a
combination of retail and residential space using the office to retail
conversion factor, and/or the office to residential conversion factor,
as provided in the chart (Attachment 4 hereto) illustrating the
Equivalency Program. As an example, should the County not elect
to pursue the Project with Office Building Option. the 681.000
square feet of office use on Parcel W-2 could be replaced using the
conversion factor of 0.316 to 215.19.6 square feet of retail square
footage.

The Project will include the following development in five
separate phases:"· .

[379488_2.DOCI4282.005] D-3
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2. Part IIA. of the Scope of Development is hereby amended and restated in its entirety to
provide as follows:

!lA. Phase I (Parcel 0)

The first Phase will be built on Bunker Hill Redevelopment Parcel
Q, an approximately 140,263 square foot parcel known as Lot I of
Tract No. 28761, Bk. 926 Pgs. 5 through 8, comprising a
rectangular area generally bounded by Grand Avenue, First Street,
Olive Street, and Upper Second Street, directly east across the
street from the Walt Disney Concert Hall. Phase I will comprise
approximately 1.0 million square feet of retail, hotel, and
residential uses and consist oftwo high-rise hotel/residential
towers and low-rise structures containing restaurant, retail and
banquet/meeting room space. Tower I, a distinctive high rise
tower at the comer of First and Grand, will house a hotel (at least
4-stars) of up to 300 rooms, meeting space and ancillary hotel
amenities. At Second and Olive Streets, a residential tower (Tower
2) will combine approximately 290 market rate apartments with 90
rental Affordable Housing Units and approximately 70 market rate
condominiums on the upper floors. Recreational amenities such as
poots, spas and exercise rooms would be available to residents and
hotel guests. Altogether, Phase I will contain up to 450 residential
units, 20% of which will be rental Affordable Housing Units.

These two towers will flank plazas and courtyards with outdoor
seating and dining areas that will ultimately connect Grand Avenue
to Hill Street, and may include approximately 200,000 square feet
of dining and entertainment venues, a food market, a health club,
restaurants, several signature retailers and a series of small shops.
Most structures will be designed with outdoor dining areas,
terraces and roof decks that provide views to the Walt Disney
Concert Hall and surrounding areas. The site, which slopes
quickly downhill from Grand Avenue to the east, will allow for a
mixture of entertainment, dining and shopping uses to be spread
over. several integrated levels as well as create activity along all
street edges. Phase I of the Project will provide for approximately
1,350 parking spaces.

LA 13420721 ,3



PHASE I • PARCEL Q

Projected Program Example
Example SF Units/Spaces

Hotel - Tower 1

RetailfF ood/Beverage
. Tower 1

Tower 2
103,337
105,653

Retail Subtotal

Residential - Tower 2

Market Rate - Condos
Market Rate - Apartments

. Affordable - Apartments
Residential Subtotal

80,587 70
291,471" 290

90
372,058 ~

~ N/A

1,350

845,534

* Total square footage includes both market rate and affordable apartments
,. Approximate number of parking spaces

Office - Tower 1

Parking""

Phase I Totals

Additional components of the Project to be constructed by
.Developer concurrently with Phase I include a lri-acre Civic Park
and the installation of Grand Avenue Streetscape and Public Space
Improvements. The design and development of the Civic Park are
governed by the Civic Park Design Agreement and the Civic Park
Development Agreement. The proposed Civic Park would
revitalize, expand upon and activate the existing Civic Center Mall
through a new design that would be functional and more easily
accessible to the public. The intention ofthe redesigned park is to
create a great civic gathering place for small to large-scale events a
well as for day-to-day activities. The Civic Park is envisioned as
several distinct areas that will be landscaped and programmed to
serve a variety of uses. .On the west end across from the Music
Center from Grand Avenue to Hill Street, the Civic Park will be
programmed with cultural, arts, and entertainment events. The
existing garage ramps will be redesigned to allow a grand terrace
to connect Grand Avenue to a new great lawn. The center of the
Civic Park, from Hill Street to Broadway, will feature a colorful
garden area with both open and intimate spaces. The east end,
from Broadway to Spring Street, will be designed to host civic
celebrations and community activities and complement the western
entrance to City Hall. Surface parking currently existing on the
easternmost area of the park would be removed and parking would
be re-established on the lower levels of parking structure below the

{379488]DOC/4282,005j
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... ~ ..

Court of Flags. The Civic Park as completed to date opened in the
summer of2012.11

3. Part IIIP. (Building Setbacks) ofthe Scope of Development is hereby amended by the
addition of the following sentence at the end thereof: .

"Notwithstanding the foregoing, buildings on Phase lIC shall not
be constructed within five feet of the museum constructed on
Parcel L."

[379488JDOC/4282.005l
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EXHIBIT "E"
Intentionally Omitted

[Fourth Amendment to DDA RevisedApprox 7_30 pm on 1_20_14 (2)/4282.0051 E-l



EXHIBIT "F"
DDA DESIGN GUIDELINES

11I. DESIGH gUIDELINES

The following design guidelines, the satisfaction of which will be subject to eRA, or County. as
appropriate. approval, shall apply to the Project; provided, however. that such guidelines will not
apply to the Civic Park, which is subject to a separate design and development proceas pursuant
to the Civlq Park Design Agreement and the Civic Park Development Agreement, and such
guidelines wll1 not apply to the County Office Building. .

A. GtQlll1dFloorlsmet Level \lses:

Ground floor design and uses, along with the primary building entrances, must oontrIbute to the
creation andrelnforcement of. street activity and identity along Upper Grand Avenue, Hope
Street, FirstStfcett Olive Street arid Hill Street, and recognize and appropriately incorporate the
e~istingaccess to the Metro Rail Red Line at First and Hill Streets. With the exception of Parcel
W-2, primary pedestrian entrances and orientation of the Development must be along the Orand
Avenue frontage. and treated as the "front door" of the Project, with appropriate entry,plazas and
landscaping located at street level. Appropriate secondary entrances and orientation of the
Development must aJso be provided along.First street, Hope Street and Olive Street.

Activation of the street frontage and interaction with street activity is a major design
requirement. This may be achieved by incorporating active retail andlor publie spaces into the
building design, and with appropriate retail frontage along Grand Avenue and p0(110)1s of Fint .
Street. Activity generating uses such as retail shops, restaurants, food market, jazz clubs, movie
theaters, bookstores, residential building entries and the like are strongly encouraged.
Community-serving uses such as newsstands, flower shops. gift shops, card shops, food markets,

drug stores and dry cleaners are also encouraged at the ground level. Professional offices are
permitted above the first floors of buildings,

All publicly accessible space) including sidewalks, building lobbies; gardens and plaza areas,
must be attractively landscaped; and designed and finished with high quality materials. The
design of Parcels Land M·2 must provide for a connection between the two Parcels over GTK
Way at the Upper Grand Avenue level in order to create a continuous and active streetscape
along Upper Grand A venue. .

B.. Consistency with Grand Avenue Master Plan:

. Development of the Project must be also consistent with the recently completed Grand Avenue
Master Plan entitled: "Reimaginlng Grand Avenue," Concerning the street itself, the plan
envisions widened sidewalks, improved landscape, and amenities including lighting, benches, .
kiosks, newsstands, and other streetscape elements. The Plan promotes a consistent approach to
streets cape design along Grand Avenue from Cesar E. Chavez Avenue to Fifth Street. The Plan
also envisions the renovation and extension of the County Mall lnto a new Civic Park for Los
Angeles. It is imagined that the Civio Park and the new development on Grand Avenue will
attract a regional market and that these two elements will be mutually supportive and
collaborative in the scheduling and creation of events; and in attracting the public to Grand
Avenue in general.
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·C. Parking and Aoce!3Si

The Project must provide Municipal Code required parking on site. For l'esidential; retail and
hotel uses, code parking must be provided; including adequate residential guest parking. For
commercial office uses, parking should be provided at the rate of not less than one space for
every 1,000 square feet of development. Given the proximity of public transit to the Project,
reduced parking or shared parking is encouraged, subject to the approval of the City. The City of
Los Angeles Department of Building and Safety will calculate the exact number of required
parking spaces to be provided. Parking must be provided below the elevation of Upper Grand
Avenue. Any visible parking structure is subject to design approval and must be, at a minimum,
screened from public view. Parking and loading access points are prohibited along Upper Grand
Avenue. They are to be. located primarily along GTK Way, Hope Street. Second Street, Olive
Street, or Lower Grand Avenue. .

D. Building Materials and Finishes:

Building materials, color and design must be of the quality represented by other major
developments in the area. Materials selected should provide a sense of permanence and an
attractive streetlevel envlronment, Glazing for street level commercial uses should allow indoor
functions to be visible from the outside .. The use ofhighly reflective or mirrored glass material is
discouraged.

E. Building Height

The elevation of the uppermost-occupied floor may not exceed 65 stories above the elevation of
Upper Grand Avenue.

F. BulldingSetbacksi

Buildings located on Parcels L and M·2 must be setback from the exis.tulg east curb line along
Upper Orand Avenue at least 24 feet. This setback rna)' be used for sidewalk cafes and other
street related functions that will provide activity along Upper Orand Avenue. Buildings on
Parcel Q must be setback from the. existing curb line a minimum of 15 feet. Setbacks on other
streets shall be sufficient to assure IIminimum sidewalk width, after ~ny curb line adjustments
that may be required by the City, as described below In Section L.

O. ByHging Plt'c~ment:

Location oftowol' components on Parcels L and M~2 must be particularly sensitive to their
looation adjacent tothe Walt Disney Concert Hall. Smaller floor plates are encouraged to offer
opportunities to stagger tbe placement of the towers on these parcels, thus achieving appropriate
setbacks from tho concert halland, at the same time). maximizing views from residential unlts.:

[379488 J..DOC14282.005 J F-2
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· H. auUdlng Massing;
The distribution ofb'\1iJding mass on Parcel Q must be carefully considered to respect the
prominence of the Walt Disne), Concert Halt immedil}tely across the street, as well as the low
height of the Colburn School immediately to the south, Ideally, two towers will be built on
Parcel Q, aitowing for a segregation of office and hotel and/or residential uses as well as a
distribution of building mass. Entertainment and retail uses should be located on the lower levels
of both towers, and provide easy acoess to the street level,

1. Lighting;

.Nighttime lighting of building tops, entrances) and other architectural features is encouraged,
except where such lighting would be disruptive to or incompatible with adjacent residential
developments. Pedestrian paths and public spaces should be lighted in a manner that results in a
natural color spectrum while meeting energy conservation standards while providing a sense of
security. Nighttime lighting in public areas must be adequate to meet security needs but should
be shielded or diffused and not so harsh as to create unnecessary glare or dissipation into tho
night sky •.

· I. Landscaning:

All pUblicly accessible spaces, including sidewalks, lobbies. entrance areas, and residential plaza .
spaces, shallbe attractively landscaped or finished In high-quality materials, Street trees and
ether landscaping shall be provided within public sidewalks in a manner and .quality consistent
with City streetscape standards and with the streetscape guidelines proposed iiithe Orand
Avenue Master Plan,

K. Signage;

The size, color, lighting, and design of all exterior signs are SUbject to approval. AU slgnage must
conform to the eRA Skyline Signage Policy and the Bunker Hill Design fot Development
regarding signage, .

L. Sidewalk Standards:

· Developer shall construct and/of improve all sidewalks adjoining the Development Site,
Minimum sidewalk widths. setbacks, and build-to lines for all pubHc streets affected by the
Project must conform to the Orand Avenue -,Master Plan and the eRA 's Master Plan of .
Downtown Street Widths. Speolflcally, minimum sidewalk widths will be 15 feet along Upper
Grand Avenue and FIrst Street,Olive. Hin and Hope Streets, and 10 feet along G'l'K Way. The
sidewalk on Second Streetl which is not indicated in the Master Plan of Downtown Street
Widths, will have a minimum width of 12 feet. Some or all of this 12~foot minimum-width may
be a pedeetrlan arcade, Btreetscape elements (paving, Iightins,landsoapet eto.) must conform to
the Orand Avenue Master Plan.
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M. Seourity:

The design of the Project must be responsive tothes~urity needs of'tenenta, visitors. and
patrons. Buildings must incorporate lighting th«t reinforces ontrances, provides a safe level of
illumination and is compatible with the design qfthe building facade&. .

N. Energyl

The Project must be designed effieiently to minimize the energy requiredto heat, cool. and light
the Pl'Oject over i~ lifetime, The Project must comply with thc.state of California Energy
Conservation stendards and, to the extent feasible, seek to. exceed such standards through the use
of $tate..of~the~art energy-conscious design practices, Additional measures may include, but not
be limited to. building placement and orientation, architectural features, open spaces,
Iandscaping, mechanical and operational measures, .

O. $olid Waste Manag.ement:

The Project must include a coordinated resource conservation and recycling program, designed
to reduce the amount of solid waste materials going to lccal lendfllls. During Project .
construction. measures for maximizing the recycling of construction debris must be mcorpcrsted,
including a layout for source separation of materials and recycllng bins and the utilization of
contractorts) specializing in demolition and construction waste management. Trash Compactor
facilities must be provided in all residential units, where feasible, and recycling bins and chutes
must be provided. at appropriate ·locations within the Project to promote the recycling of paperl
glass, metal and other recyclable materials. .

P. Sustainabl~ Development~

. The proposed development must incorporate "sustainable" building methodologies and .
technologies. Sustainable technologies and methodologies could include, but are not limited to,
the conservation of waterthrough the use of water saving fixtures, drought resistant plants to
reduce the amount of watering, Installation of double pane windows, installation of ].5 gallon
toilets in each dwelling uuit, insulation on hot water piping at exposed areas, and the use of
forced heating systems as established by the Califomla State Title 24 energy efficiency
guidelines.

. [379488JDOC/4282.005]
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=:t:nt:~~~~~ta~·~-·-
---.- proJ.~ OI1fClUr~'(P~;M~:l;:Q andW-J>'Irx,:aw6Df1;or _...•

·1UI~~.~G~dAV"-'In~·lBunb~ Hili Urban ~newat PAJ~
InDOwnioWn l..otAlltel<il$o v , .

Th.;" pattllk are dle I~ remllklll'1ldiovelop!'I\'enC app<>rW111t1B:cat Ih. top of

8unksr Hillin diD heart ,,(the <ivlcaM wlrurlll dlrtricts af.<I<>wntcWn 1.01

An.p!M. Over 3.i~000 'qtJll'1I filet can be bullt an the ... p.ar<9b. U••
envisioned for ilia pQrteI. aNllIpp~1r- 1,000,000 ~q_.fNt (If office,

900,000 square f,..,t of t'dIdemlol, 500,000 '.,..arQ Am of hotoI,300.000 square
fMt of entolrQlnmentlIS", 250,000 ,quare (....t of reIIIlllll1dr_to. ond

pari<lng as required.

Th .. L".An~.d .. Gl'IIldAvOilullAuthorJ!.Y hIlS o..n .s~'hdlhroU4h I lolnt
""urn •• (If po~ ~cem~ created by die CoUM'f of loIAnJcI~ IlI1d IIIe
CorIImunity lIelklv"'<>PfMntAgancy .f·1I1e CIl¥ of lo.AnP,\u (CIIAII.A) for
th~ptlrpo .. of und.,-Qldnll1h!. F<>llcus well as brlnaln& abcM Impro~e.
monu In publk In~lKtUre In \hls lII"IIL The AurhQrlly wHIwork on bahtlf of
!he Couoty,lho CMfLA M<I tho City of La. An&..... to d.~ tMs9

p",,,,,nleo. in •.way thai; Qnllances each of ifill propDl'tl.".c:rvm a QO.OrdJ.
natc<I dltvalopmant 1hat Is__ to a realond markat ani;!achl_ • v.lid
re<kovelopmantputpo ... undor the 8unkcr Hill RIHItt,-ltIapmend'lan.

The AutllorkywlU hold around loaus on the four parul. thatar.th. sub!,,"'

ohhl.lI.eq_ ror Qualflkadons.lc·ls antldpatcd tIm~these goood I~ .. will
be tmnl>ftrred to dia 1.I_d D~"Per(.) once SUCCCtSmii neaotiatlon5 Ue

campl.ted and ~proved by tit..Authe>rky,the Count)\lIIe CIWlA and the
city. l\No parcels at. owtMd by the County of La. Angel .. and i;WC are Qw!Iod.

by CIlNI.A A '<I,lon for tIte futuro of thGse P""~' ""d :.r_ surroundin;

~em has been d.Vtl\cp9d by tit. Grand Avenue CDmmlttae and o«:omponl ...

,this do<11mont.Allfour pa~"lII'e wr",lltly u.oi:I for parkillio

TheAuthorlty IJ IM<lfe,owdIIIthe four sites belllgdeveloped slmul_1y or
In luta"We ph..,as. Far l>ouslnll'Wu, d1D RfQ contompl ..... ,;0 r.....181project,

but a fol'''*'u proposalls <lqU&Uyiltceptabla.

Ths.RfQ IslrilOflded to 'dentlft thr~o to Avepotentl;ol davelopers with thu

e;lIp"",nce,finandd apacltyUld Ulba\'I\01 lion 10 IU<UIlII'uIIy und~rt>Ikoth.
project. In the ,e,ond ph..,e of Ihe .ejectlon p_,prclJpcCllva Oovaie>pus
wUIbeallked to submit. ohsigl ccm:ept and flnand.'proje<tlollO lnditatlngdle
prk« they ar<l prep.ml co po)' to loull the land.
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.DEVELOPMENT CONmCT

c

Bunker l1li .""wID. California 'Ina, W."" h~
COnhr ..... II.(ent....
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The OveNolIgQa1 tor the d~atoPinen~'Ofih_ P~fII.l. W. crilicil a'·. '
. : ';'jtat iirtnin d'Dii:inatiordn ttui heoire'of DoYmiowi\:Lol An,ei." '.:. "

- , :.. Bulidlng.u,;pndie.on~~'%I,nd~lIltb~,ai~f;ly'~"-~.
*.h1\l.~~ ~"'; PniJ!I.C~wlll~~d.~ ,.,.~.~. O"';.~It:I:i~~.~J~~pi8'

.mont ~d eJlpand uPon the .u_ ~ittl~ '!'ell!and o~llh;
~~e'I:I~~~~i~ti,~Ii~ '.. . .

The Project will abo oxpand the Bunker Hin l'oIofdentlQJcommunity
with acld1donal high qUality marlu!t rato lind aft'ardable hauling,
th......by ~cilna opportunklN for people to Ilyo within doo'le
proximity to the wide ran •• 01 employment, cultt.lral. entertain.
ment ."d retail actlvttles that exist In Downtown LosAnpl .."

Th .. Authority' Is _ldnB w.II-4•• lgned bull~ng. wnkh creata
al'Chltect\md l!lndmarki, em;ouraaa ~d'Jtriilltl ecdvlty and Intora.:-
don with n_lghbol'\ns residential, ~ult1.1ra1and c'miin.,rdalland liIIIIIS

IUId contribute 1;0th..vItality Dfth .. Grand Avenue corridOR

The Bunker Hili Urbm Renewal Project was fIStabllshed In 19S') to brin.about
1M rtdllVelopmtnc ofa "JI'lIfltlilltly blahtad butSDOi"'J'hicolly prornInonl
I«tOf of OOWll[QVffl LosAn:golH, n.. blJlko1 the projec;t area Is Ilwued on a
h~ltap AIlj>roxlmlluly 90 ren QGVe tho not of DQWI\t<>wn 1-<>. AngeillS, milking

It both YbuaJIy and phydlttJly prominent.

Sinee the adoption of tho Urban Rorno_1 ProJect, subslanlial daval0P"'IInt halt

occumld. tJ:amfonnlng Bunker Hili Into th.l1mnclaland corporai~ heart of
DDwntoWn. To daD; 11,400,000 :squan '~tof «ommeKIal offl~ MId Ntall
space hu been dc!voJopcd,along wlm 3.250 dwallinx unlu 1II!11m1ny regionally
Il1Idnatlon;dly recognized cultunollnstitutions. II\cludll'lgthe M(ld~ Centu or
l""Angeles COUlll)l the Mweum of.Contemporary Art, the Colburn SdlOO\ of

PerionnlngArt$ ond lheW61t Disney Concert HaM.

Bunker HUIb OO'M'1tOwn losAnBelo$' n\Clotpmtlgious "",Identllli and
comm...-dal addro", and Includesthe losJlrigeles headquamrl of Brillsh
Peualeum.Wells fargD Bank. Mollon Bank. Cltlbank, KI"MG,Delolm Toudie
and flIlm<!;"'" om&/' national ancll_nudonal cotporatJOlIs heused In

oIr;nawre blltldlngs whlell make up the wotld.rec0&t1lud skyline of Downtown
losAn,golu.

Gr.md A~.. I\U" IItha prIMary boul$vard sarvlng BunkAl"·H~1.~ provldu 1Iie

link between th" O~lc Center - onl!:of the I.rpn conc;tntTaliDns or zovom·
m$n\:llllttlvi\y outside WA5hlngtOn, DC - and I/Ie Downtown Flriandal
DlnrI«. Major InstlMlons $Udl '" me I.oIAngelu M~'I~ C~f1IBr,losAngelos
County H.U of Admlnlmatlon, I.os All!lelu CiIIltnl Ubrwy, and the Calhtdrtl
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. ....t,,·
o(6~r~dy~itn·~~Ii~"G~dAv.nll,jnorthindl~~'B~kR.t Hii, -

'. S)~I¥~.b~P.~~~inHlt.:itJ~on_.~.Hllt,:.~;·. -! . .

;~.;.:~.; ~i-,~~~~~:;:~f~D-~;'~~~~~ti:'~~'~~;~ru~·-"
:... *,,~.~,IaI\~IYt:W~Id--f..;~-2I!d_I.~~~~prlz4.v.innjn: ". - . :
. .~hil"cUinlho:workf;lnc1~irW1k·o._G.bty,""~IgI],~ofth~~tDlmey

Conl;llr1;Holl,};)" lIafa.r Monto; "".Ijller of tile C:othsdnolof Our lady of Iho
Anj:e1.,AnltI "onkl. a..tiI&mr ohho M_~m of ConUlMpQ\"al'}' Art,,,,d
NOr1nllr1Pfeiffer.<lestCOO' of both \he Colbum School and th" Cenu-aI Library
expm1oion. Major rald.Rtla~otllc6 and hotel use.,~ well H key optupa~· -
(the Spiral CoUrt and Wat-er Coutt amongmtm) alto frOm DR GrandAvanue,

makiiI& lila .....venue a key foo:alwl'rkior of Downtown los An&Gt~.

Envloimllld as a major urban p~a, GrUldAv.nue If a \"IVO Ievelnn.et
for muo:hoflu lonith thtwr;h Bullk"r HULli'Uck,deltvtrytoUl •• Nlco vahl~l.~
at_I major bul1d1n:a and parldr.g'l'ln l ...... rI.ve!.V!oItor trafik:, and jlrlmllY
plidastrian .cceU,Ot<lll'l U tho uppcor levtl~ Thill, Ilplm Is woMnj to remaM
Gr.nIA_ul apremlCf"Opede:otl'lan Sp~C<I, with approprlilw ~I..:..t
t>th..- dUtinltioR actIvitleo ,ddod to the mix of or/lt<:,c;ommen:bl, ""Itt/rill,
rNldernlal,Mwl ond op ..... psce·...... olready In plac~. The !'*Jill\: I. /n~ndad
re be. workJ..c/1$$boule'AU'dworth(ohhe wor1d-dB$$lmtiWllOil.whldlllne
It. T~. four deveh.pma>t I"iul. whim .... the sub!oa of this RfQ Ini
IOCited in the flentfal pOrdOIl of thl. PI"OlllCma...

Parcels Land M·l aro lOaMd on tho westjlc!c of G"..,dA"eroU8, Immediately
,oudl of the w..It Dlsnay Conc$rt Hall and north of the 372,.w,ItGr>ood

Prometladc Aparlmfll\llI. Directly acr_ th" .tnHlt from tho.so poi'coI~ on the
east side of Grand Awnue are thil Colburn School, Museum of Conl_Ponry

Al't,ond die GI'A~dA"<I1Tu... nrran •• to dI. OrrIn! HotellollM&elM. The
pan:oIs hlvo a~_ to botlr 1evoI~of GrandA_and;are Mlponotd by the_t I'UnnlogG..n...-.lThadd..n Ko-.cluukolfht C'GTKw..y" at the_

I_I u lower Grand Av.r..o. """,,,I. l and M.l ~re ownad by \he Cf\A/LA.

Pro" ... Q l. located on tho ~ side of Grwtd Avenue at fine Stro~ Ie 15
dl.-..qly "noli GrandAvonue from the Wille DIJRe)' Concert Hall. Part:eI Q b
also hnrn.dlat.ly south of cho Lo$ Angelu CQlJRtyCI)U~ and b
bounda~ by Am Street, Grand .....'1«1"'., 01lv8 Slrut and 'pl>M_d _lOll

of Up!",' s.,cond Street. .P..-.;eIW·1Ill dlnlct/y _ <IIPro",,1 Q. OIl.~ .0Vth
>ide of Flr$c Stt.et Imwccn OliVe Street aIld Hili SV'oet; a portal til tho I.m

MI.tes COUITtyMau-opollWlTrm'P"rt:otillnAlrthorlty (MTA) Red Line Rapid
Tl'lUl$lt Sylbom siCSat the southwOtt comer of FIrst and Hili StreeII. Th.

prlvOlte!yo......,od f'arce1W-1 Is adJacent 10~nd $Outlr 01' ParteIW-2, tQf\1pl~11&
tho bloek south 10SeCDl'ldStreet. ""rc.l~ Q lndW-l are owned by the

County af LD&Angel .....

0-10
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.. ",: .. '.' ... ' ".
1;' . Id~ri~,~it'd9~ib~ ~e'dmlop~~~iidty~d'it$ P?~cl~al-S.·~f~al')'

; • '. ~c~niiiha:s~snoJlklbe P.r~~~·on llitl~~r~ tIi~ ~l:IP.r'Jenc!i·,of die d~~d,.mi:At', ' ,
, .' .'" ,.' \,' ,.',"" ": .', .. ". "'. .,.,.' '.

'e~ili:yIh:hlgb',q~1t)'.w.I"4~~"~ 1WI~~P':Ol'tt:$ ,IA~,«nnl ur.Wn,' ,
.. I~~~J;.' "". :'.. ",; ',' .. -. ::, ' ...'.:-.:' ', .': .,.. ..

2. Provide eVlde.noi" of th~ dovol"l'er!l flnambd Wengtll aniJ eapabflliy to
u nd~ a proJ~ of till. l'rti\CAltude, A balanl:lll $h. of the enth)' or Its
prlncipal1 must be Includild. 'B;nk ref.re/mli.av!dtll~ of ablllty;.o $llif·~arn:e
and any other exhlblU Illdicatlngflnandal Qjlal:lty will .strengt/len the re--
sponJe,

3. Identify th", propOled archlt.ctural d~1gn .ttilln and other key consultants.
The. unique 100(IItionof tho sites de.m:lJ'ld$a &utgi of tho qlltlit)t 1"4II.&d III
the S~~ nelghbon:Walt DISt\~ CoOO!rt Half. yl!>edral of Our Lady of the
Angels. Colbum School. and Mu,eurn of Contemporary Art. I\.en<krinp or
pho~ of preVlOtlsprolects should be not mora thill18.112H by II"
unlan the firm has a prevlouslyprep;lTed brochure of'a large; *e, ArthlblC'
wraJ <l<ls1.grI ~on(epts for the $lto. are not to be proVIded at this time.

4. III a narrative form of no more dian mo ~,.dl:$cribe the dayeloperi
'Ii~lon far Grand AvenU8, explain how. the develapme ..[ Prol&(t wiU contl"~
to the ~rlRtlon of a street that captura the enaRC. of Los Angeles.

5. ProvldQ achic~ In Iheamount of$I,OO:O,OOpayable to the California
Community Foulldal:loi1lGrandAvonue Committee. This amoum will derray
swH 'Q$U In eValuating tIM r... ponses, and 15 not ~fun<bble,

•• D.monstno~ed experlQnc;AI Qf the principal D~op e r($) In the $u«osiul
realization of hlgh-damlty, urbal'l,mJxed.uie proJeas,

2. Clear evide!l~ of die Developer's abilItY to flnllllC~ a proJ~ of ~Is 111%11

and complexity,

3. Depth and quality of thll experlenoa brougilt by the othar kiy mlllJlb$/'$
of t/1e development team. particularly tho design team. .

II. Ability of the Developer1i vlslen statement to convey an undermndlng of .
lhe unique opportunity pr9lented by this p~ca.

G-ll



·..8,.···...··.:·.··~.·.. ' .'. ..,' ,.- ","..~=7?-~~'"....;,.~2..t~7~0"~i"~,"-
HS South f.i&uero. Str«t, Suite 3100, , ..
LO$A'n.gefes, 'CalIfornia '90071.

In order to blI cormdered. !luelifltatlons packo,g,esm<l~ be oolved no later
thm ":00 pm. oli The&day.De<:em~r 101 .2003.

Question) Np-dlna: thI$ RFQ sh"uld be dlreele<i to;David Malmuth. D.mIop-
ment COAAlh"nt. Grand Avenue Commlttee,at (213) .. 52-6219 orvla e.mall
w dmalmuth@grand~_uocDmmltllie.o'1. Responses to all question. will be
posted un the will $lte.

I'i.w ded&lon~on the $6\ertlon of me sbonIlned dc>vela~mllf1tt!mTU will be

made by the 80ard ~rthe Los At18e1eoGr.md AWIflUeAutho~

SELEtTION Qf flllM-lm lbaAu\horlty m<pe<U to ... I..a not leu than three nor more than five flnalbts.
who will be IrMled to $ubmlt o;ompJeropropos.>b Indudlll8 con~t do>lp1
draw\l1iS,finlnelll proJaCttons, t/1s price tD be paid to I_a me Ial.'d,and a 1tOn-

~d,bJe $25,000 1I'/lIIIIml(lnfee. Mora aptiClIlc; ielgeilon criteria ror this .
second phuto, wlM be made ."""bble to me flnllllsll when they 8J1lleleaad.

c.

PKocas MID TtRMS TheAulhorlty will enw Into 9xdusWe IlegD~t1Q11S with. uk\ct..d Developer
or Oe"/clapo!l for theoe lilef, Tile ;eltcted Oevelt>per(_}Will\Ie ope.:t~d to

negollm a DbposiliOO and DoveiopmontAgr\l1!llltmt (OQA.) with IIw
. A\IIhQrity.lhe DDA WillfitIbIlliI the $Cope or dtvelopmenl; tormJ of \he

Ilof'OlInd 1_ or lite II!W, a IcllBdole of perle>rJllIl.OOI, and Jl>Q(~ e>bllgatkmJ of
the Deyde>per(s) lnd th~ Authority In QIl)'Ir>g oUt d~t of Ih~ pucel$
(the"ProJect"). 111;0OeveIopol'{s) will be responsible klr Project ~Ip,
fundi", of envlronmem,,1 anolysl$."d fe'll ..... nI13ll<!IiiB,'~Wriog building
P"mllts, $Ite prepll'lltio"n, and (olt'uucdoo of the Proje", WI1Structloo of
off...lte IlIlpnlvemelll:l, ao4 'ollJo1nl P~ler:t tMlntl!n>nee and ol'el'ld~. The
AUtilOrltywln act as th.load ag.nq und., CEQA'and wMI be relponslblefor
"IrectllII! 1M ell'llronmental amly$l~

ThoAuthority m~, I'w 1111)' reuOIl!and It lIS sole dlw'etloo,~etC any and all
subrnlsslOllSlt eltherthlll\eq~forQuattfhJltlaris stage or the 5IJ~s.quant
!WIuest for Propon!s'I£agq. The Auihl>r1l1' "'")' oIlO1l, at Its ~Q\e diKratlon, re-
adl'6rt1ltl lIild issue a new Raquut'fDr Q~a1lf1W1oJl$,o;'wllhdl'llW IU request

[379488_2.DOC/4282.005j G-12
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f~r'~e; ~jl hQ:~~t a~~ctoifer:~ '~~e~ IQI' wch~I~·I~cu:~r:··· .
..... an~~i:tii~ti~:~JO'(;fcmt ~ ~ p~PoS¢ototheNoiie ". ' ..

au\Hnl~d~d·dtfs-pr~flsS:r~sult II'I~ ~~u."""·~~W,Neg~-4ti1.., .: .
", .', .: ""'" , .. :'_' • ~'_ • ,'~"t"" :.... 'i " ,-.. ~J-,,: '_ .
Aveeme<it (ERffit tho ~OII of lucII~mtl:'l d"o~$ ~S't.c~ a
<on~~~~~~r·~IijI$.!·~\I:i~.EJ~.t:'I yfl~"I~~o ~ ,oo.t.·"or ~~tthe
.Authorlty.wii~~ to bulld oi:lHWo bUh anY. prO~oied pro!a¢:p,rprole¢1;t,:

All dnwmenb submli:ted to theAudlority are genetany $ublect to till
Callfomia. Pubtll; R.iICOnlsAct, IU'Idmust be made IIVlIllablo to memlMrs of !he
publle upon request. HOW\lVer;UpOn~pedllt writWl request, tIIeAudlortty may
keep o:onfIdeIllhl any dorumDllb 1Ubmlttfod ill respo~e to thl$ RfQ and the
sublllqw.l)t I\FP unol the Authority selects a Oll\lelop.r or Deva!opeA. At 1bl~
time. confidential recorlU rtI'kf be retUmad to tht»e not selected, If so
requeued.

The Grand AVl!Il1ueAuthority Will follow the statutory and/or poliq
IliqUlrements oftha Community RedevelopmentAgenq ofth~ City
of Los Angela. (eRA/LA) IRdie dwelopment of dll; ProJect. 11wI
priocl~ requirements of ttl. CRAJLA are:

A. P""ertll1~e for DIIiPIac:ees. The Developer muu gIveflm priority
fot lauing ooftit (If the propmd Prol8Ct IS a rental ~eIopmefU;) to any
dl$place8s aJrrem:ly being rdoeated {rOOIolher CI\AlLA Redevelopment
Projects or ProlettAn!u. SGleQlon of other (K(~paRI$must follow a
~$IIt IIIld Marketing f'!a" approved by the Aurhority (SolO Item G

below), Prospective temnts rtJhrred by the CRNLA may be $(l'eened by the
Proje.:ti mameer lind be I'lIqul~eI to mellt die f'roJect.'$ wnant .electlon
(ritar;;" a$ enabJlshed by the Developer in the Man~ent and Marketing
Plan. Sac abo lto;m H below,

8. IBtOme Mbe. A mllllmum of 10%of tM units mllSt be restricted to. .
model1ltcHncorne households (Rot more 1t!an 00% OhT8lI Median Income), .
and 10%to low·lrn:ome households (not more ·d1l111 ~ of am! Median
lri(orne). The balance of the unlls will be m~1kI available at market ratas. Tile
rtlWlasd unlts must be dlspened lhrough?ut the Project and rnU$thave at
least tm $IlffiB number of b~fDoms. propordonately, as till! markt:t rate units
In tile devel~mBnt. The lll(:ome and rent restrictions wIll be recorded IIml
remain In dect for Mt 1$1$than "1Oynrs rrom the tbte of Inldal ocwpancy of
the ProJ&et. R.estrictlons of oolts to very low. and Iow·lncome ocoup~q'
,"titles the Developar{s) to a prl"rity staws for :iewer pllrmits ul'lderlho
Ctty'll sewer oN!inanCiI, II demlty bonui, and also may entltlt 1;/1, Dayeloper(s)
to federalll1d state ~ credits, IIsvallabl.e.
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.... ',C,.Ji~~iI~lIW~ .~ulre~~~t; fQr'Pro~~:~dIt~~iu-UCdO".

. . ',~~Q",~c:tS'.~:~CO.I.of '$-),09</. ~:!?!ieloper ~.~ p.t' qr.,~!.I$:';W .b~:p.J4
" ... to all ~rkers impklye!t iltco'nllect!l2IJ'w!!!1 ti, •.dJ\valDpmlU,lt'9f the . ,: ••.~~.ct.~t'l~~f.JAA the, p;"~~lUrlgn,'i6; ~f.W~'s.U, Pnrn~ II\~ .:."

,jt4fJ.\~~' .ppU«blii w ClWt/I pl!~li; \'Iorlc$ tOlltrattt.ln~!~dJn.l. wl\hout . , .
. - ...-:..jlmlllltlon:Sucllons.i1-t23.33iii'ohht,Callforrila H<WtlundSakty Cod.6.....

aild Sections InO·11BO Qfth<! C.. lifomla Labor Code:

.',: ','

D. LIving Wage Reqllirementll. Por proJects realMnc flnanc:lu

uslSUln~a from ClW'LA, lin!,Oe~elop.r b requlrad to auura thltlu
Imploy«" employe ...s of any contractor or subcontr&ctor to til. [)evel·

optr.and public lenau and auble_" are paid not lets than the living'

Watt lIS defined by \lit eRA/LA Uvlnl Was" 1'011'1,adopted by iIIe eRN
LA Board of Commissioners on May 19,2003, and by the LosAn:elcl City
Council on September 26, 2003. .

c

E. Equill OpporWnlty/AffirmatlveAtt!on. A.t the 5Ubl~quent
P.equeSl:{or' Proposal Stq;e, the A.utI>Drh:ywill only cOllllder i:hD50pro~ s-
all containing an Affirmative Aalon Program which complles<wlth eRA/LA

goals for Involv..",ent of racbl and elknlc mlnorltHls u emplo)'ees, contrac-

tors, subcontractON.lolilt venwn..... d '"lulty ownen &$ Developen.

i;ontnluors and subcontractors where feulble. The Affirlll~tlve Action
'program b m,t Nquired at !hIs I\FQ,St1Ige"

F. MBElWBE. The selected OeVtJDper(s} will be ~qulred ~ ~pal'6 an

Affirmative Minority ActIun Plan to utilize minority and female alntractors
and subcontr.lctarl.The'l0al for MBE/W8E tltlllzatlon 1115%. D8vQlopel'$

'are also r~qulrcd to tmok.Uiclr beft ~oru to employa woridorc. of at
lea:5t 28.3% mInorIty ind 6.9% ram;I,.

G. MaJ\5I8ement and MMI«otlng Pilln. Prior to IInal approvol of ~
development, the Da-oloper($) wID be nqulnd ~o $\Ibmlt to th,Authorlty

a Management .....d MarketIng I'~n f!Orthe ProJect. ThD PtllJlshould
cmplla.llul expertise ind e"parlence with the m""~ament of all (omp'o'

Milts of' me propos~d develOPment Potential Developers wilt.) lack

manqelmlnt experience are enc~u~ed to i11ltl.te dlscu>$lons wit/) private

prop.ny mat1>&emontfirm. vdlIdI hie dem,mstratlid .lIp~.ltn~. In th,
managamsnt of high qUIIlt)' rc$ldemlal. ;:ol'lll'll~l'(laiand I'Ilbced.ule proleeu.

H. Afflrmillt1ve IMlU'kodns Requlremenu. In .d\/ertlslnc for rukl.n-
tlal tenanu (or purchaser$ If '3 ro.-.u!e prolect 1. pl'(lposed). the
Developer($) must promote actual housing chotce for aU "rospe.dve '

tenaOU or buyers reprdleis of race, color; religion, lIIX, crud or nadornl

orlglo, Within tile .boy~ Gul<!lIlloes.preferenc'I' must be given 10 quallf1ad
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tMiLA ~Iip!a~~el: flri9;.tOO~~~~~y;·~e·'~~~1?'~(Sl W;II'!>e·~~~~d. ..
to*Ubmi.tIl\·Mtll"f\iatl~ 11~1!'l11~8f1-,n for~~ajlliroYl!. ~.;' '. ,.

-: ':"~~.<" .:L ."~ .. ',: .. :..' ~,~~.;~:. ", '"'::....7.':.:~. "' -;:;,:'" -~'~."""..'''"-' ~_._~.'.
I, . ~rt Jra P.q~lIC;p.", ees p..'1IIcy•. Th:e p[PJ~~ i,.$~iltt to tli"CIWLA·s·'.
D.aW1lt9w.nMJri. f'IlbIi~.P1~cef!eql!ln.IllI!~t:s ..~ ~$!1.ii:y.r~<iO!1iI1p!'i~I~pe~ :
~ pr<:Mde.o~ percent (I"~ of.che:iotil f'i:oject 4DY~IOpi-nallt(osts. . .... __
eltdudlng land, off-.ltIiol~ro\'Iements ~ lII'Ilts·rII;$IIla,uho low: an~
modo"rate.lrn:ome (J(QJpahcy,to Iirubllcart:progtam; Al'llultnlllll of 60%0 f

this budget rna)' be allocated to .on-.1l11Oart. A rnl~hn\lm of 40% of the bIldt;et
must be contr1b_d to me OQwntown Cul~Tr\l$t FUnd. AltemiClvely.a

conttl!lutiOIl of 80%. of the bIlelsel to the Trust Fund will be consldo/i:d full
c.ornplliLll«l wid! !he Art In Public Places Policy. The Policy requires Develop·

. CC$ 10 select artlsts before sdlematJc dlisll'1 bellM and pnfenbly bobrc
concept development 10 that artbts arid dcSil'1er5 can w erk colbboJ:atively
~Ird'~ wt:il~ Integrated d_lgo.

J, Arc.hlUcturai Revlaw. l'he sel~d Develop8r(s) must prepat\! $Md
subrillt to theAuthority concept design dra~ for environmental, plailn~
and cost 1'i!YIew.1'o11owlng executloo of th..DDA. die D.vel~($) must
prep"'" and submit to IlI8 Allthorlt)t for review iIlld apprO\lal the archlteailrai,
arc, and 13I'IdsClfllngplans for the propoJe<l Projea Including schematic delJan
dnI'NIng,dui&n daVillopm8l1t drawlrw; and final tt;lo5lrUttloll draWlI18l.The

Authority wHl req~lre cerdflcatlon throuahout con5lrucdon that 1118Project II
bekIJ Cbnolruced accordJng to the pions and environmoo13. documents
approved bymeAlltl>Orlty.

K. . finvJronmental. The proposed ProJtct wlll.roquire enlllronmenul
review In accordanw with 111&California Envlronmenbll QualIty An (CEQA).
The Oaveloper(s) will b9 re$ponslble for 1111coSu associated with tha env\l'QII·
mwt:il pTOteloJ.

L City R"qulnl\11enu. The D6voloper(s) must comply with all cod""
permit ond fee requirements of the CIt)' of Los Angeles.The Developer must

ll'Ilikeilf>pn>ptiate stroetlledlatloos and be respD/Ulbla for the conwuctlon
of Improvemen~ In adjoining public rl&i1u;.o(·way In confarm:mce with the
st:andards of the CIty of l.c»Ange~s,

. \
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Pvm L from north .... t, Grand "nn," bri.,.. In
bac;lqrp\l~d

I'U"C.I M.l ....m ·n""dwr'~t. a!towlng Grand ""'.nlle
brida_ .,.d Grand Pro_n.th· Aparimlllt.l '.
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;".' I:.1I~f.~~d.'~.~.#.n~n.W~.:."~.. . :.' " ',t ,: •• ' .•

:. . Ths Sitli colllbta, of f,!)Jr f>'It;~ Identified N aunk4~l-liU I.!rbanR.a~
·-~I~i'an:eIrl.;M:--2;Q1IIIdW~~. Parcall.;-15 appro~lmatflly~~8,-wo.,qilll~ fQQt ..

in sil$; ~r«! M·;!:tl ~proxlm;ttely 39,200 Iq~;tr'. feiti l'ar.:;elQ ii"I'p~)Ci'
.. mately 160,lQo 'qUllre fdt; and ParcdW.11~ap~lJniWli sQ,oQQ •.qUart·.

~ Altfoi.r!\1e$ are CIIFmltlyundoveloped:and boillg ~llZed u parking.
(Parcel Q WlT"eody 1m Q piridng $tftICWNI erteted on site). Thll $\iU will be
del~eradMas Is" to the sel~ OoveJppet(s) wiUl no wa~ty as to.n.
underlyinS soil oorrdltlons.

Parcels L and M·2 ~re each ~OIIed RS-4O, de$lgn;;ted (or hlUo-denaity reslden·
dal dev4lcpmeont, and ate eurrendy emlded for approldmaaly 6?0 ""idential

. \lnits and ancillary profe~IOIUI! office iitld retal!lIm3," land ~~ or ~
residentl>l blilldinp on tJu, .hAImay not exeeed -40% (ududll1& plrkln! and
oUl*r n~sldontlal buildlop).

Parcels Q '>OdW·l are .ath zoned RS-4D and Cl ..·II), dulgnatad for mlKe<!-
lIll! commercial d~.lopment, 11\~ludingoIIlce, hote~ retail commercial, hOWling
lind other compatible UIIes, Parcels Q andW-2 Bre culTtll"ltly entitled to
1,765.755 sqtnreleet of development.

2. Topography Of Sleel
The topography of I'arte! L (northwest comer of GTK Way and Grand
AnoulI) h1!$baim Sradtid relatively flat dQ'WJlto Iha alovatlorn of GTJ<.Wit)'
and Hope Street, willi 30 foot hlgh $!opas'along me nonh,rly propert)' Unll
and Grand Avon\lo. Th. topognophy of Pa~.1 M-2 (SOlIth ......St comer of GTK
Way and Grand Avenue) has been grnded relatively flat down to thu elevttJolIs
ofHo~e$tre't andGTKWayAvenue. Upper GnmdAvanue Is "I'Proxlmately
30 fnt ~bOYei,Q......r Gr1iIIdAVenua.

Partol$ Q andW·2 are "'oping .lte5,.genomlly sloping fr<>mwen to 4Ut, I'arul
Q hN been pllt1iolly graded to facliltm It:I un for pariUng and Ia oce\lpl" by II

.parking structUre. The w~most portion of I'e~el Q I. graded !!.Iow thlt

level of Grand Avenue wlth a siurffi"nt tlope anti re"'inll)I Willi m.m the
.sidewalk to "the lowest parking lev~. A portion of Grand Avonue north of GTK
WIo/ Is en a brldga $tNrnJre (there 15a lo_r lavel to Grand Avenue). rile
exlst/nz parking $tfVl;tUrto (o!lOW$ the ropoVDPhy 01 the ~Ite and the ,_
ef.Jt.WTIPrlIie '_I Is appJ'O)(imauly a~ me level or Olive Sue.t. ParcdW·2
1m also been gr.IdQd for p~rk1ng.:lI1dconaln' a subnantlal (15 «I :w foot h1g\l)
coner_ retain!,,! w:>llalQns lIS eastern aide. abutting the Metro ll.all portal
and Hili Su-nt.

3. SI«s Setting;
Parc:w. L and M'1.1If\I f)/{O adjacent parcel5 on the wert $Id. of GJ"3nd AVGIIIJQ.

G-I?
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Parcels Q andW·l art tomed $lIghtlynortheast of Parcels land M·2 on th~
south .Ida of Am SQ"MI:~8/l Gr:al'ldAvenue and Hili Strec'l. In addldon
to the $urroundlng Ine~ cited above. dlrccdy north 9f Parcel. Q andW·llS !hili
I.osAngel., Count}' Counhou.~. At tha northeart<om ocmer of Par<:<lIW·l
($QUillwort ,omer of flrrt and Hili StnIetS) Is a portal to the Civic Cen~r

....... 1 \,\,.1IoRk1nl1lat1h toward (o""ty CouttltoU.. Sta(lon of the Mot", bn Red Una rapid U1VIsll'ymtm, To th.1I'Ist.atross Hili

Street, 'S til..propo, ..d lite for 0 now FedD",1 Court HOUle. To rh. soum of
l'arcelW.lls the privately owned l'an:elW·1 Ion which a high density
ro5ld'''tlal proluCI has been tenla!lvcly prop" .... d.

Pare .. Q'rr- $oulheaot with 'iV.1t It)....y CoocIrt
H!'II .. Lot ""it'" Coomv H\Uk (tnhi' (batIc&rwnd)

c..

(-:.. '"
~

1&
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~~ til.WAlt DISneY~ HoII ~ G~ PrOm4MtiaApaninenl:$" .
eQth ~di'~ :oYin.d 'by'tho'¢~uriio/ -~ed:OV:~I~ePt~'~:d~a CIty.

·of.losAng.'u.ThIl UHUUl'f"i)undlnglh,,"p~.cl1nsbc of ,.I'!IbmI..- o~.-.

rMld~a/.<;uj!Q~,';Ri.:unci rl~1I USO$.TQ ihe nonn,~. :i.3~tW~I~
D;sri~.ContO!'tHall WU ",.ntly.~eI'Ie:cL.:rp thaW~4.11I ~ng.nd" ~hf1J:

. plani:.(Centr.al /'IaRdnto[p~n.t.d) and to dSlIllQ;Ih~ ~~~ f~ .
. Condomlnl~1J (onbllnl!lg 140 NSldllltlai condomlnllml unitf and 1.5.000
sqLl1l.tefeet of rctaR """C". To tho. $0l1li1 of ParCo" Land M·2 is the G~
Promenade Ph_I, consiatlni of 372 rMldenl!al nntal \mtu.2S.ooo squaM
feat of offi~ and IO,OOO$quoro r.ee of NQ]\ ,p;tr:a. To til. sO\.l1hast is th~
Califom~ 1'1_ !'hue IA devciopmEOt tIooot contain, appro)(lma~1y. 880.0Q0
square fee.t of offl~..• pa~.. and 30,000 squIU'* feet of recall ~e, and th
MuSeum of ConUllllporary I'I.n. To the _t II the Colburn School of Ptlrform-
~~. '

4. Project Chllnlo:terlatlcs and Sc:bedulel

Th.Authorlty ex~ tIwot th~ eI'1t1redevelopment 5houid be 01 hlgh-'quallty .
dellign ana building moterhl •• The Prolece I1'liI)' be dev.loped In muldplt phases'
but should b~ fully dwelopad withIn ffllO y~rs of thD ."o,cudon 01 th6 ODA

conempllt,d by tIIl$ "'fQ.
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Artlvatlon gf tile street frontage 'lind lmel1ll;t!gn with Gtreet ~ctMq/ 11a

major dellell T'IIqIJlr.ment. Thl$ may lie achieved by incorporating active

retail lInd/gr pl/bll~ .paces Into the building design. and wllh "I'propriate.

r.uail fronta88 algng GrandAvlnUIl ami portions of !'int Street. Actlvlty
i,noraUIlg USGI lueh u r.~taurant:J,lan dub., movl. theater" bgokGtorei

. and the Ilk. are ,l:l'O(Igly encouraged. Commul\lty·servll1i uaea !lUGh 'as

newsstands, nower .hops, glk shops. card .hopI, food markets. drug stores

and dr)' dnneu Q~ al$o ""counlged at tile ground leval. Pl'()f';.lon.1

offices .re p.rmltt ..d.abo ..... the lint lioorS o{bulldlng"

.\JQAN D.eS.GN GUj-P.UN&S.·· i.~~nd Floo';j$~.ilt 1.~~~I"i,J,•.: .
• ','.: .•• : "'~'r;~:. .. ; • .: :',GrQull,d ~I)'~~ d.~i~·~nd~$~~, 'i~·';I·;~th~inepr~ma,.ybull4~Bentn~tes,

;'.' ''';:- .:; T. ~ ,:' - .. '-rnilat tootrlb~t,~ ill, ~tlo~ a~d rtinforc.ment.,~hv.eactlv1tY and ..
• f} ....... 1· •• ' L • ~. •••••••• • • •

:. . . ,Icto,lltl'ty Ill""g !JPPIr. ~fM~ Avenua, tfopa Stre~ 1'Irf~ Street, OIN. ~[(eet.

,:' tli~·HIII·Stroo~:IIIi!,l [1IFognl~.lI\d ~P~P~IQte1y !~Orpar.ate ~.~K1ng

.. access.to t.he-l'iimiin RaN.'llo.:UJrtutllri'und HIIISt'iIle=:,Wbh'lh,8 .. .
exceptlon of Pan:eIW.:z, primary p.d~tl'lan G"tI'lIn~I.lnd orientation of

tile DiWe\opment,mu&t bo alorj: the Grand 'Ayenue frontale, and 1n;Iud as
tile "from door" of the Project. with "I'proprllte entry plazas and IlII1di~~.
1"Iloe&bld at strGell"v"l Appraprlato lotond.ry DIlU'lllcn and orlenu.-

I\on of the Oo'ttllopmant must also be provided along Ant Stre.t, Hope
Street and Olivo Street.

p",p.;. ... ttr .. tKlp,1ooIdna; _ord 1M Wt1t
0101101 CaIlC .. t H.at· •

r .......wI .tr.otKopo noar !be Musl. c...td'
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AU plibUdy ~ccesslbl8 spa''', lni:ludlngsld~Ik$. buildIng lobblei. garden$

-and pllm! aNiM. must be attractively landscapad. and d""lgnad and Ilnllh"d

With hIgh quality m.terlal&. Th~ deslgn'of Eha buildings mint provrde for

the devolopment of a land'ClIpad pub1i~ deck ov.r GTK Way similar ~ that
Incorpol'llted In thll Colb\Jrn Schllol enrnplex to tho "nt.

1, Con51Jtancy with Grand Avenue Matter I'hilm
Dovelopment of the PrQJ~t must be .Iao ,0nJlnont with th~ roeently

completed Gl'lIl'Id~venuo!l Mastet Pltn Jlntlued: KR"mlglnlng Grand

Avenue:' Concerning th" ltreet Itself. the plan ..nylslons wldonad $Idaw.lks.

ImprovQd landscape. and amQnl~l•• bictudlnl: II,hting, ben~h~'" kiosks,
nowsstJlnds.llld othor $uaaueapl!l elements. The Plan promotes II~onsl$'
tent 3pp~ach to nreetsupe design along GrandAvenu. from CO$ar E, .

Chavon:Avonua to AM Street. The Plan al$.. envisions the renovat1<m and
.xtel'l$lon of !he County MalllnlQ a new CMc Park for Lo. AlIJI:eles. It Is

im.a8In~d !hat the new park and the new devolopment on Grand Avenue

will aar.oct a regl?nal market and that th.esa twa olaments will bo muwally
supportive ~tid clllloboratlve In the ~loecdllllng :ond creati"n 1)1.vMlts. and

In attrac~n&: the public: to Gr;u\d Avenue In go~l.

G-21
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Plan., the Grand A_ ".~.I.pm.nt GuIdeline.
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3.: 'arld~i~.Ac~. .... . -, . '. .. ".,
. Thit ~iI"d; I"!iu~l?i"D'Jde'Munklpal Cod~ ~ulreil ~nc 011 ·site.FOr :
"rul~~1IaI u~~ must '*PlWlde4 ~ I"IC! Ie,ss tlwl"dle folJQ.w11lgI'IItfps: ..'
or;e~foreacll~1t~ileiuhatow~~ierWmsJltlrunIt;J,JH ..
I>*fIcIng~ to!' dth: dwellJnj ~!>t" tII.tee Qr Il'ore hab.ll!lble rooms, For·
cOmIl1lln;.bI.I,I$~ pUkin.ll~uld lieprovldi:il i~lheJ<lte.Of riot 1I"IOI"e. than one

:spa~ for every 1.000 ~Ui\f'O fe61: 01devaloplrlent. Tile CIty of los ~I(I$
Dapanmmt of BuIlt)1n,\!and Safety .wHI alCUlat8 the eiactnumbet of required
parking spac1IS to ~ p~de<J. Pa.r1dng filii$( be ~vided below the elewtlcm
of Upper Grand Avenue. Arrf vklbla par\o:lnjj:stru=re II atbject to d.w~
approval alld must be. at a minimum, $~~ from pu1>11c'IIew. Puklng and
loadlna access polll" are prolllbltbd ~km3 Upper Grand AVllflu8.They are m
b\lloc:atfld primarily along GTKWay. HOjia Str"t. Se((>I'IdStreet. Oil't'e S~
or lower.GrandAvan .....

4. Bulldlnll Materi." and flnlahos:
Bllild/lIg materials. (olor and design must be of thi qUil11y reprennt:l.ttd ~
odler IllaJor dBvelopmanu In the arn. M~tertat. ~Iected should pr<>Yid"a
sense of permanence and an 2~e street 18'0'&1environment. Gluing. ror
nro~t level commercial uses sllould allow Indoor function, to be vI,I1>I. from
the ouuide; Tile ~$e of lilghlr r~n~~!lYQor mIrrored glan material Is
dlstouragad,

5. Bulldlni Height:
111. elevation of !he uppem'loSf,oocwpled lIo'or m~y not exceed 65 ItorlljS

above the eI~vatlon of Upper Grand Avenuo,

6. B'!'ldlng$etbac:kl:
Bulldlnp IOQlted on Parcels l and M·2 must pl'llvide setbacks from tile ~
prvp~ line along Uppar Grand AVIIJ1lIe01 appJ"QJlllTllltely)0 feet, mmlar to

!he G~d Promenade apanmel1t building to !he south, Bulldlnp Olt Parcel Q
must provide Jerbatks from tillll wen propart)' line alofll: Upper GrandAvenue

consbte.nt with the Gr;u1d A'/eI\UOHutill' Plan, The Grand Avenue setbatk
may be uled for 11ldewalkwe. ~ndodler$~~et.rofaood footdolls, No
perrtl3llR/ll walts or bani~ are permItted betw&t!n lilts setbatk area and the

public .1dllWollk.Buildingi' located on Parcels Q andW·l should provide
sQUlad<s from the north property line a100g Flm Stre.t of not leu !han Meen
~t. S,ltaCks on other SII"IMIISshllli be sufildMt to a.srunI ~ mlnlmum

sld_lk Width, aft~ any curblille adJlmments th~t may be reqUired by !he

CIty oflosAnlelel,lI'$ dasa1bed bdow In Se<:don 12.

/~:.,;;;;;
~

1. Building Placement: . .
IAcstloll of tower tompDnllllt$ en f'lIrCe/$ L.n4 M.2 must be pllrtleular1y

$ensltJya to theIr I!IOUIOfladj.Cflllt 10 !he Walt Disney Concert Hall, Smaller
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..... .'. .

~r'pia~\~'~ou~to oir~r.~PPO~~~~ tq'~~r~e ~~:~e/\t'of. ~ . • -:. -, _ •.. _ ••. ..Jo. I •• ~ {'''''. -', ' ~

. Iffl;wwen. Oftr./1.e.sa·p~$;thu} ~d!lnlnr~!,!,prk'!l. u~ 1f9nt~ .
',' .. ~c~~~hMf~d,~ tI1c~~t1me.lIlll)(hn~;iew.sk.m.~d~ntiaI.ooiU •

'.. '.-: r r. _.. • .~. • ~'" •• _ _: • '.:' .

.... :' ..... .......
8"~~!1~'~~M'~1;:: ... _ _ .. .: ".~.. : I> ,., ": •• ' .: ••

.The.dlltrillut'kIn g{buDdlDt nws ,!lIl.PaO;ei Q mujt l3.,al'ClfUl~.f,!lhIjpIDIII.to,.,.
-P1Kt dJ~ pml'llinellC<l ohheWalt Obney Con«rt Han Immedlawly wo~

, the street.D.well as ih,'ow'M1ght of rhe C~lbum School JmnIedlately'to til.
10uth. Ideally, two 1OWa/'$ will ~ bull~onParcel Q, aIIcm1"1 for'e segre,p.don
of oftlce ~ bora! and/or ruI~ntilll uses as weU as a dlUfibutlo/l ofbulldlllg
mUs. Emert.lllmtllt.and rttta.Il\lIRli should be located Oil dmlowel' I~eb (of
both tow~ and provide 80$)' .a;~ w the _laval,

t. Llghtlngt
Nljhtllm. IIghtllll of building tops, Gntr3JlC4ll, and ot/ter archltecaJril fe:awres

I~ encouraged, ~t where slIcl1I!&illing would be dlsrupt1Ye to or 1nc00000al>
Ib\e Willi adlWlllt mlder1ual d""ejopments. /ledQitflan palhs and publle
ipOl:GS shoul<! be I~ted In a mmnerthat ~II:$ in a natural color. Jj>«UUm
whll_ mlldil'1i energy conservadon :standards and whlle provldlng a SlIme or
Itwr1ty. NlalJttI!M lighting 111~ubllc areas IIlII5t boo adequal<a to meat security
nods but $hould be Jltleldad or diffused ",,;I not so harsh as to craie
~nne~euary &!areQr ;lllSlp~M Inro the night sky.

to. LandKaplPgJ

All publicly lltcasib/e spacts, Includlrlg $ldemlks,IDbbl~,enlnll(e ~ and
rwlde.ntial pIua :spaCCll, ~hill be a~~ty janclscaptd or IlnlShed In hlglI-
quality materials, S1retlt n-ea and ntherIMd'capl~ ~ be provl6ed wIthlll
pubU, 'ldcwalks In a manner and quality toRlbtent With City st~.
~rds lnd wllh !he sD'eet5tape'gl.ll~Une:l prDPO~..d In th. GrendAvooue
MU(erPlan.

II. Slsnaae1
, Ttie sbe, color; 11£htlng. and desl&nof all eXterior Slql5 an! subject to approval.

All slgn~ mill: conform to the CIINLA Sk)1lne SI&"9&8Poll")' and 'tile
Blinker Hili DeslgI\ for OIWBlopment r<ltgardlngsigna&e.

1:2. Sidewalk StAAd;u'd$i

The ,elact\ld Developer(l) wtll conruur:t and/or Impro\l~ aUsidewalks
adjolRInJ'\h!, SItlo, Minimum $ldM81k width$, setbacks, and bulld·to 11II9tfor
all publIc Itteew Q/l<Icted by th9 PrQjecs must <:onfWID to the Grand AV6lUe

MllSter Plan I/Id die cltAlLA's M.~r Plan of Downwwn Stre«Wldtiu.
.Sp~\Iy,mlnlmum $Id~lk wldthl Will be 15 fw along Upp(ll"Grand

Avenue alld FI~ Strcn (With addldollli Sgttal:ks as detcrlbed In Section 6
abDVC), 12 (aetalQflg Olive and Hill StrHQ and 10 feet along Hope Sven and
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EXHIBIT "H"

QUITCLAIM DEED- GRAND AVENUE L.A., LLC AND iHE RELATED COMPANIES,
L.P. TO LOS ANGELES GRAND AVENUE AUTHORITY

*
RECORDING REQUESTED BY

County of Los Angeles
AND MAll TO

*
*
*
*

______________ Space above this line for Recorder's use _

[THIS DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT TO SECTION 27383 OF THE GOVERNMENT CODE

THIS DOCUMENT IS EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT TO SECT10N 11922 OF THE REVENUE
AND TAXATION CODE

TAX PARCELS: MB 5149-10-949 and MB 5149-10-944

QUITCLAIM DEED
FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

GRAND AVENUE L.A., LLC, a Delaware limited liability company, and THE RELATED
COMPANIES, L.P., a New York limited partnership, hereby remise, release and forever
quitclaim to The LOS ANGELES GRAND AVENUE AUTHORITY, a California joint
powers authority ("AuthorityU), the real property located in the City of Los Angeles,
County of Los Angeles, State of California, described in Exhibit A which is incorporated
herein by reference as though set forth in full.

GRAND AVENUE L.A., LLC,
a Delaware limited liability company

THE RELATED COMPANIES, L.P.,
a New York limited partnership

By:
Name: -------------
Title: -------------Date Signed: _

By: The Related Realty Group, Inc.,
a Delaware corporation,
its sole General Partner

By:
Name: -------------
Its: -------------Date Signed: _



STATE OF CALIFORNIA )
) ss
)COUNTY OF _

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

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

WITNESS my hand and official seal.

Notary Public

Page 2 of 3 plus Exhibits



STATE OF CALIFORNIA )
) ss
)COUNTY OF _

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

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

WITNESS my hand and official seal.

Notary Public
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EXHIBIT A



...

." EXBIBtT'T'
./~..

···tEGA.LbESCRiPTIbN.·6F.PEA~E t'PARCEL . ·.:ct..)
. "'.'. ·..··.·.·:r::.·:'· .::.....,:.: ·.·f!,·: •.·.i::.····;·{:;:·:T·;" : •..:•./>; .J ...·;·L~;, .:~,): r ,, ., ..•:.;:.:.;'0' ,,,: \:':.;:>/.;',: .:,,,.;:.: .~:"""'.:'."'.•...... .. "
.. '. ·::to.t l' QFTRf\CT,NQ:;' Z'S76 1, J]N,THE CITY bFLQS:ANGELES;.CQtJNtV:Ol{tos .....
'.. ·.:A.NG~~E~J/$1tXtE.t)lt·GAt;r#.Q@Ij.\~:As:'?E~·@:REG:O~$:i:~n'N·Bqok'~~t6;·.;:::··',. ..".

. PAGESS THROUGH 8, INCLUSIVE; OF MAPS~ IN THE OFFICEOF THE COUNTY
RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM THAT PORTION SAID LOT 1 DESCRIBED AS
"P ARCEL 1, EASEMENT FOR STREET RIGHT OF WA Y PURPOSES, UPPER 2ND

STREET" AS PER THE DOCUMENT RECORDED AUGUST 5, 2004 AS
INSTRUMENT NO. 04-2017965, OFFICIAL RECORDS OF SAID COUNTY.


