


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 IIB 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
ITA 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 IIB 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 { -
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 1. Developer and Authority have agreed to enter into this Amendment
to, among other matters, approve the changes in the Scope of Development for Phase 1.

C. Developer has proposed various changes to the Scope of Development for Phase
1. 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 | 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™).

D. In order to implement the Parcel Q Desigﬁ Plan, Developer has requested that
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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 IIB Developer hereby agree as follows, effective upon the date that this
Amendment has been executed and delivered by Authority, Developer, and Phase IIB 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
of the 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.
¢) “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 3.2.1.

(12)  “Public Improvements” is defined in Section 4.4(a).
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(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 I1, IIA, and IIIF of the
Scope of Development attached as Exhibit “C” to the DDA Third Amendment are hereby
amended and restated in their entirety as set forth in Exhibit “D" aitached hereto.

32  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 Comumence 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™):

(@  No later than March 31, 2014, Developer shall:
(1)  Submit to the Authority a pro forma budget for Phase [;

(2)  Submit to the Authority a Schedule of Performance for Phase I
substantially as attached hereto as Exhibit “B” 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 of the
Preliminary Milestones are not met, then the DDA (except with respect to Phases IIA, IIB and
IIC) 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
be 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).

33 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 of Performing 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 1and uses and contribute to the vitality of the Grand 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 “G; provided that in the event of any inconsistency between Exhibit “F” and Exhibit
“G”, 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 Grand Avenue Project
to the Real Property Negotiator, the Grand Avenue Commitiee, 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 Quiiciaim Peed.

(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 I ease, 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 pursvant 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
of the 30-day meet and confer period, the DDA (except with respect to Phases IIA, 1IB and IIC)
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.

©) 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)
or {b) above prior to the sixth day after notice to the Developer.

4. Financial Matters Regarding Phase 1.

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 Pavment Commitments.

42.1 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 (36,000,000} 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 1 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 [ 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 11, 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 710(a) of the Original
DDA except that the provision of an additional Four Hundred Thousand Dollars ($400,000) to
the CRA’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 CRA 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 HC; 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 (il) Phase IIB Developer as set forth in the Phase IIB 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 of the certification of the EIR, and related conditions of approval adopted by the
Governing Entities concurrently with approval of the Original DDA, except to the extent that
such compliance is determined to have been achieved by Phase IIA Developer or Phase 1IB
Developer, or except as provided in any adopted subsequent environmental documentation and
any additional conditions of approval relating to Phase 1.

0. 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 TIB 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 {imitation, the Deposit, the Leasehold
Acquisition Fee, and the Extension Fee, or (i) any costs and expenses that have been incurred or
expended by Developer or any Developer Indemnitied 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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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:

“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.” |

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 of this
Section.

10.  Future Amendments. The consent of Phase IIB 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 I, 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.

7 1. Development Entity. 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.

[384488_7,D0C/4282.005] 9



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). 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. 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 3.2.1(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 confirm 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 DIDA. 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 of the 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 I1A, [IB 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
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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]
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IN WITNESS WHEREOF, Authority, Developer, and Phase IIB 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:
Michael N, Feuer John F. Krattli
City Attorney County Counsel
By: By:
Timothy J. Chung Helen S. Parker
Deputy City Attorney Principal Deputy County Counsel
“DEVELOPER”

GRAND AVENUE LA, LLC,
a Delaware\limited liability company

By: RELATBD GRAND AVENUE, LL.C,

{s2e vnexty pege]
By: THE RENATED COMPANIES, L.P.,
limited partnership,

Member

By:
Name: \
Title: \
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[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,
its sole General Partner

“PHASE I'B DEVELOPER”

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

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

By:

W;EhamA Witte, Presndent

{379488_2.DOC/4282.0053
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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:

IICRA"

CRA/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:
GOLDIFARDB & LIPMAN LLP
By:

Thomas Webber
CRA/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.D0C/4282.005) 15



EXHIBIT “A”

PARCEL Q DESIGN PLAN

Attached.

{179488_2.D0C/4282,005] A-1
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EXHIBIT “B”

PARCEL Q SCHEDULE OF PERFORMANCE

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

Requirement Deadline
CRA/LA Preconstruction Meeting. f ]

Developer shall meet with the CRA/LA
Office of Contract Compliance as required by
Section 703(3) of the Original DDA.

Submission ~ Community Quireach 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 his/her designee.

Review and Approval — Community Outreach | [ ]
Plan, The CRA/LA shall approve or
disapprove the Community Outreach Plan.

Requirement Deadline

Developer shall submit to the Authority a pro | March 31, 2014
forma budget for Phase I.

Developer shall submit to the Authority a March 31, 2014 .
Schedule of Performance for Phase [
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 Original DDA, a
copy of an executed preliminary venture
agreement and management agreement with
respect to Phase [ between Developer and
SBE Hotel Group, LLC, or another operator
of a First Class Hotel (as defined in Section

[384488_7.D0C/4282.005] B-1




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

The City shall preliminarily approve of the
Parking and Hotel Tax Rebates (as defined in
Section 101(7) of the Original DDA)ina
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.

Tuly 31, 2014

Developer to obtain letters of interest for
Phase I financing

Submission — Schematic Design Drawings.
Developer shall prepare and submit to

‘Authority and the County Board its Schematic
Design Drawings for Phase L.

Review and Approval — Schematic Design
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 Development Drawings
and Preliminary Landscape Plans. Developer
shall prepare and submit to Authority Design
Development Drawings and Preliminary
Landscape Plans for Phase L.

Review and Approval- Design Development

Drawings. Authority shall review and
approve the Design Development Drawings
and Preliminary Landscape Plans.

[384488_7.D0OC/4282.005]
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. Pavment 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

[ ]

and Final Landscape 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 Approval — 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 1,

Confirmation of Financing Plan, Authority
and Developer to meet to confirm sources of
financing pursuant.

No later than

Developer to obtain executed term sheets for
financing for Phase I

Orientation. Developer shall coordinate a
preconstruction orientation meeting with
Developer's general contractors and
Authority.

Prior to commencement of grading activities
in connection with Phase 1.

Construction Sign. Developer shall cause to
be erected on the Phase 1 Parcel a
construction sign describing the development
and the participants in accordance with
Authority specifications.

No later than thirty (30) days prior to start of
construction.

Submission — Construction Budget Based on

[384488_7.DOC/4282.005]




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

Review and Approval -~ Construction Budget

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 [
based on the 80% Construction Documents.
Upon approval by Authority, such proposed
budget shall constitute the “Phase 1 Final
Construction Budget” with respect to Phase 1
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 Approval — Final Construction

Documents. Authority shall review and
approve the Final Construction Documents.

Commencement of Construction. The
Commencement of Construction of the Phase
I Improvements shall have ocecurred.

December 31, 2015

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

September 30, 2019

Final Inspection. Authority shall conduct a
final inspection of all improvements.

Issuance of Authority Certificate (or Partial

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

Architect’s Assignment. Developer shall
execute and deliver the Architect’s

[384488_7.00C/4282.005]

B-4




Assignment with respect to Phase | 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 of this Paragraph due to
Developer’s contractual obligations with
Developer’s design architect for Phase 1.

[384488_7.D0C/4282.005)
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EXHIBIT “C”

INTENTIONALLY OMITTED

[Fourth Amendment to DDA Revised Approx 7_30 pm on 1_20_14 {2)/4282.005] Exhibit C-1



EXHIBIT "D"

' AMENDMENT TO PARTS 1L ITA, AND IIIF bF SCOPE OF DEVEL OPMENT

I. Part II. of the 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 corridors highlighting Disney
Hall, Cathedrai 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 1, 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 4-stars)
of up to 250 hotel rooms with 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 of this 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 Il of the Project, the office
component would be replaced under the Project with Additional
Residential Development Option with up to 600 additional

[379488_2 DOC/1282.005] D-1

LA\3420721.3



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 revisions 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.] .

MASTER PLAN
Project with Office Building Project with Additional
Projected Option Residential Developmant Option
Program :
Max. Max.
Max. 8q. Ft, Unils/Spaces Max. 5q. Ft Unils/Spaces
Hotel 210,000 250 210,000* 250
Retait 337,000 NIA 337,000 N/A
Office 681,000 NIA 0 NIA
Residential 2,088,063 1,890 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,

SUMMARY OF MASTER PLAN RESIDENTIAL UNITS

Project with Office Building Project with Additional Ras!dentiali

Option Development QOption
- Max. Units Max. Units
Market Rate 1,602 2082
Affordable Housing 388 508
Total 4,890 2,590
[379488_2.D0C/4282.005] 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 in 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 of the Equivalency Program are satisfied and no
additional environmental impacts occur. All permitted Project land
use increases can be exchanged for corregsponding 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, IIA, 1B, IIC, and I1I,
up to the Maximum Development Site Floor Area of 3,200,000 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,

[f the County and Developer clect to not pursue the Project with
Office Building Option, the Developer is entitled under the
Equivalency Program fo 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 215,196 square feet of retail square
footage.

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

[379488_2.DOCHM282,005] ' D-3
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2. Part ITA. of the Scope of Development is hereby amended and restated in its entirety to
provide as follows:

"A.  Phase I (Parcel

The first Phase will be built on Bunker Hill Redevelopment Parcel
Q, an approximately 140,263 square foot parcel known as Lot 1 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 of two high-rise hotel/residential
towers and low-rise structures containing restaurant, retail and
banquet/meeting room space. Tower 1, a distinctive high rise

- tower at the corner 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
pools, 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.
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PHASE | - PARCEL Q

Projected Program Example SF Un?t);:,?s‘l:gges
Hotel - Tower 1 217.919 300
Retail/Food/Baverage
’ Tower 1 ' 103,337 NA
Tower 2 105,653 N/A
Retaii Subtotal 208,990 NIA
Residential - Tower 2
Market Rate - Condos 80,587 70
Markel Rale - Apartments 291,471 290
. Affordable - Aparimentls .90
Residential Subtotal 372,058 450
Cffice - Tower 1~ 46 8567 N/A
Parking** 1,350

Phase | Totals ' 845,534

* Totad square footage includes both market rate and affordable apartments
** Approximate number of parking spaces

Additional components of the Project to be constructed by

. Developer concurrently with Phase I include a 16-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 of the 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
casternmost area of the park would be removed and parking would
be re-established on the lower levels of parking structure below the
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Court of Flags. The Civic Park as completed to date opened in the
summer of 2012."

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

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

1379488 _2.DXOC/4282.005} , D-6
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EXHIBIT “E”
Intentionally Omitted

[Fourth Amendment to DDA Revised Approx 7_30 pmon 1_20_14 (2)/4282.005]
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EXHIBIT “F”
DDA DESIGN GUIDELINES

L.  DRESIG ELINES

The following design guidelines, the satisfaction of which will be subject to CRA, or County, as
appropriate, approval, shall apply to the Project; provided, however, thet such guidelines will not
apply to the Civic Park, which is subject to a separate design and development process pursuant
to the Civie Pack Design Agreement and the Civie Park Development Agreement, and such
guidelines will not apply to the County Office Bulldmg

A, Ground Floor/Street Level Uses;

Ground floor design and uses, slong with the primary building entrances, must conttibute to the
creation and reinforcement of street activity and identity along Upper Grand Avenue, Hope
Street, First Street, Olive Street and Hill Street, and recognize and appropriately incorporate the
existmg acoess to the Metro Ratl 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 Grand
Avenue frontage, and treated as the "front door” of the Project, with appropriate entry plazas and
landscaping looated at street level. Appropriate secondary entrances and oriontation of the
Development must also be provided along First Street, Hope Strest and Olive Street,

Agctivation of the street frontage aund interaction with street activity is a major design
requirement. This may be achieved by incorporating active retail and/or public spaces into the
building design, and with appropriate retail frontage along Grand Avenue and portions of First -
Street. Activity generating uses such as retail shops, restaurants, food market, jazz chubs, movie
theaters, bookstores, residential building entries and the like ate strongly encouraged.
Community-serving uses such as newsstands flower shops, gift shops, card shops, food markets,

drug stores and dry clesners are also encouraged at the ground level. Professional offices are
petmitted above the first foors of buildings,

All publicly accessible space, including sidewalks, building lobbies, gardens and plaza areas,
must be atteactively landscaped, and designed and finished with high quality materials, The
design of Parcels L and M-2 must provide for a connection between the two Parcels over GTK
Way at the Upper Grand Avenue level in order to create J continuous and active streetscape

. along Upper Grand Avenue.

B. Consistency with Grand Avenue Mastei' Plan:

- Development of the Project must be also consistent with the recently completed Grand Avenue
Master Plan entitled: “Reimagining 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
streetscape design along Grand Avenue from Cesar E. Chavez Avenue to Fifth Street. The Plan
also envisions the repovation and extension of the County Mall into a new Civic Park for Los
Angeles. It is imagined that the Civic Park and the new development on Grand Avenue will
affract a regional market and that these two clements will be mutually supportive and
collaborative in the schedulmg and creation of events, and in attractmg the public tb Grand
Avenne in general,
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C, Parking and Access:

The Project must provide Municipal Code required parking on site, For residential, 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 Clty of
Los Angeles Departinent of Building and Safety will calculate the exact number of required
parking spaces to be provided., Parking must be provided below the elevation of Uppet Grand
Avenue, Any visible parking sttucture i 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, Hopes Street Secoad Street Olive '
Street, or Lower Grand Avenue, -

D. | Building Materials and Finishes:

Building materlals, color and design must be of the guality represented by other major
developments in the area, Materials selected should provide a sense of permanence and an
sttractive street Jevel environment, Glazing for atreet level commercial uses should allow indoor
functions to be visible from the outside. The use of highly reflective or mirrored glass mateﬁal is
discouraged. -

' E.— B .;l. H’H'

' The elevation of the uppermost-oceupied floor may not exceed 65 stories sbove the elevation of
Upper Grand Avenue.

F. Bullding Setbacks:

Buildings located on Parcels L and M-2 must be setback from the existing east curb line along
Upper Grand Avenue at least 24 feet. This setback may be used for sidewalk cafes and other
streot related functions that will provide activity along Upper Grand Avenue. Buildings on
Parcel Q must be setbaok from the existing curb line a minimum of 15 feet. Setbacks on other
streets shall be sufficient o assure 8 minimum sidewalk width, after any curb line adjustments
that may be required by the City, as described below in Section L.

G, Bullding Placement:

Location of tower components on Parcels I, and M-2 must be particularly sensitive to their
location adjacent to the Walt Disney Concert Hall, Smaller floor plates are encouraged to offer
opportunities to stagger the placement of the towers on these parcels, thus achlsving appropriate
setbacks from the concert hall and, at the same time, maximizing views from residential unis.-
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" H, Building Massing;

The distribution of building mass on Parcei Q must be carefully considered to respect the
prominence of the Walt Disnay Concert Hall itmediately across the street, as well as the low
height of the Colburn Schocl immediately to the south, Ideally, two towers will be built on
Parce! Q, allowing for a segregation of offico and hotel and/or residential uses as well as
distribution of building mass. Entertainsoent and retail uses should be located on the lower levels
of both towers, and provide easy access to the street level, .

L Lighting:

“Nighitime lighting of building tops, entrances, and other architeotura] features is encouraged,
sxcept where such lighting would be disruptive to or incompatible with adjacent residentiai
developments. Pedestrian paths and public spaces should be lighted in a manner that résults in a
natural color spectrim while meeting energy conservation standards while providing a sense of
security, Nighttime lighting in public areas must be adequate to mest security needs but should
be shielded or diffused and not 5o harsh as to create unnecessary glave or dlsmpatmn into the
ni ght sky. - .

-, Lands

-All publicly accessible spaces, including sidewalks, lobbies, entrance areas, and residential plaza -
spaoes, shall be attractively landscaped or finished in high-quality materials, Btreet trees and
other landscaping shall be pravided within public sidewalks in a manner and quality consistent
with City streotscape standards and with the streetscape guidelines proposed in the Grand
Avenue Master Plan, .

K.  Signage:

The size, color, hghtlhg, and design of all exterior signs are subject to approval. All slgzlage must
conform to the CRA Skyline Signage Policy and the Bunker Hill Design for Development

1egardmg signage,

L. Sidewalk Standards:

- Developer shall construct and/or improve all sidewalks adjoining the Development Site,
Minimum sidewalk widths, setbacks, and build-to lines for all public streets affected by the
Project must conform to the Grand Avenus Master Plan and the CRA’s Master Plan of - _
Downtown Street Widths, Specifically, minimum sidewalk widths will be {3 feet along Upper
Grand Avenue and Flrst Street, Olive, Hill and Hope Streets, and 10 feet along GTK Way. The
sidewalk on Second Street, whi ch is not indicated in the Master Plan of Downtown Street
Widtlis, will have a minimum width of 12 feet. Some or all of this 12-foot minimum-width may
be a pedestrian arcade, Streetscape elements (paving, lighting, landsoape, eﬁc) must conform to
the Grand Avenue Master P!an
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M. Security: i

The design of the Project must be responsive to the security needs of tenants, visitors, and
patrons. Buildings must incorporate lighting that reinforces entrances, provides a safe level of
iumination and is compatible with the design of the building facades,

N.  Energy:

The Project must be designed efficiently to minimize the energy required to heat, cool, and light
the Project over its lifetime, The Project must comply with the.State of California Energy
Conservation standards and, to the extent feasible, seek to exceed such standards through the use
of state-of-the-art energy-conscious design practices. Additional measures may include, but not
be limited fo, building placement and orlentation, architectural features, open spaces,
landscaping, mechanical and operational measures, ‘ '

0.  Soli te Menagement:

The Project must include a coordinated resource conservation and recycling program, designed
to reduce the amount of solid waste materials going to local landfills. During Project
construction, measures for maximizing the recyeling of construction debris must be incorporated,
including a layout for source separation of materials and recycling bins and the utilization of
contractor(s) specializing in demolition and construction waste management. Trash compactor
facilitics must be provided in all residential units, wherc feasible, and recycling bins and chutes
must be provided at appropriate locations within the Project to promote the recycling of paper,
glass, metal and other recyclable materials,

P Sustaingb!g Development:

_The proposed development must incorporate “sustainable” bullding methodologies and
technologies, Sustainablé technojogies and methodo!ogzcs could inolude, but are not limited to,
the conservation of water through the use of water saving fixtures, drought resistant plants to
reduce the amount of watering, instaliation of double pane windows, installation of 1.5 galion
toilets in each dwelling unit, insulation on hot water piping at exposed areas, and the use of
forced heating systems a8 estabhshcd by the California State Title 24 energy efficicncy
guidelines.

. [379488_2.DOCY4282,005] ‘ _ F-4

LAVI42p721.3




EXHIBIT “G”

. REQUEST FOR
oy . . ' ' QUALIEICATIONS

OctoBes 2003

REIMAGINING GRAND AVENUE

AGENDA ITEM

PARCELS
Lm-2,Q 8w’
BUMMER HILL

LO% AMGELES

CAEIFORMIA

Tuz Los Araries
GRAND AVEHUE
AUTHORITY

A
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k ‘meopicion. T . N mmwmw(mhlnu ‘adtomﬂcupames .
T S ) muminhmmsmquﬂqmmaww e )
s R L R R '—pm]wtmfourpmds(PML, 12,9 and Wel), focated om.op -
.o o uxlj.lcpntto,ﬂmndAvmm Sntha Bunker Hil Urban Ranewa! Pra]«t
M .+ . kiDewntown LosAngeles, v, .

Thesa parcals are the last remalning davelnprant apportunitia ax tie top of
Binkar HH in tha heart of tha eivic and cujairsd districts of downtown Log
Angetes, Ovef a,i_on.ooo square fast cun be bullt an thess parcals, Lises
envisloned for the parcels are spproxivetely: §,000,000 square faatk of office,
900,000 square fest of residential, 500,000 squara feat of hats), 300,000 square
foot of entartalnment uses, 250,000 squane faar of remil and rastarrants, snd
parking as required.

The Los Angales Grand Avenue Autherity has baen established through a joint
exercise of powers agreemant created by the County of Los Angeles and the
o ity Redevelopmant Agancy of-the Clty of Los Angeles (CRAVLA) for
the purposs of undertaking this projactas well at bringing shout Improve-
ments in public infrastructure In this area. The Authority will work on bahalf of
ths Coupsy, the CRAMLA and the City of Los Angeles to davelop these
. propertlss in s way that anhances each of the properdas, areates s coordl
C ) : mted deveinpﬁsmtﬂu: is artractive to a reglonal market anid achisves a valld

g redevelopment purpase under the Bunker Hil Redevatopmuant Plan,

The Authorky will hold ground leases on dhe four parcels that are the subjest
of this Request for Qualiicadons. lc15 anticpated thet thasa ground leases will
be transferred to the salected Developer(s) once successiill negotiations ars
complared and approved by the Authority, the Councy, the CRAMLA and the
Clity, Two parcels are owned by the Conunty of Los Angales and two are owned.
by CRA/LA. A vislon for the futsre of thesa parcets and arsas surrounding
them has been developad by the Grand Avanue Committea and pan
‘this dozurnent. All four parcels are currently used for parking,

The Authority b interested in the four sites being developed sinmdtansously or
in succansive phavas, Far housing uses, the RFQ contemplates a rental project,
but a for-sile proposal s equally acce ptabl

The RFQ Is intended to [dently thres to Aive potentls! davelopers with tha
exparionca, financial cipacity and urban vislon to successhully undertaks the
project. In the second phase of the selecdon pr prespaciiva Dovelopars
i be asked to submic n design pt and financlat projections indicating the
price they are prepared to pay wo |sasa the bnd,
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GOMLS OF THE PROJSCT

DEVELOPMENT CONISXT

the ovnrn!l goal for tha davaiopment of thesa pmoia i3 to mhu &

" yitat urbian dostination in the heatt of Downtowin Los Angaiss, *
o Bulldlngupnn in, onesnfia-Xind attractions. thas lcoady mnm

thid ares, this Pm]ect\viis adda mhdmre of usan tiiat will mmpla- )

- ment and expand upnn tha suscass of the aren and establish,

attracile, new dmlmtionu-

Tha Project will also expand the Buaker Hill residential community
with addidonal high quality market rate and affordable housing,
thercby expanding opportunitiss for paople ta live within dose
proximity to tha wide rangs of employment, culoural, entertain-
ment and yatall activitlas that exist In Dovmtown Los Angeles,

The Authority |s sesldng wall-daslgnad bulldings which create
architactural landmarks, encourags pe;dntrim activity and interacs
tion with nalgitboring résldential, cuftural and commarcial Jand wses
and contiibute to the vitality of the Grand Avenua corridon

The Bunkar Hill Urban Renews! Project was astablished In 1959 to bring sabout
the redevelopment of a significantly biightad but geographically prominant

sector of Downrown Los Angeles. The bulk of the projact area Is siuarad ona

hileap approximataly 90 feqt abave the rest of D Las Angelss, making
It both visually and physicalfy prominent.

Since the adoption of the Urban Renewa} Project, substantial developmant hay
accurred, transforming Bunker Hill into tha financtal and corporlid heart of
Downtown, To data, | 1,400,000 squara faet of commercial office and rewlt
space has been developed, along with 3,250 dwalling uniis and many regienaiiy
and natonally recognized cultursl institutions, including the Muslc Centar of
LesAngeles County, the Museum of Contemporary Art, the Colbumn Schoeol of
Performing Arts s the Walt Disney Concert Hall.

Burker Hill 15 Downtown Los Angeles’ mast prestigious residential and
commarcial address, and includes the Los Arigeles headquarters of Britsh
Petraleum, Wells Fargo Bank, Meilon Bank, Clbank, KPMG, Daloitte Touche
and numerous other national and Incamational corporations howed in
stgrature bulldings which maka up the woﬂd-mcognind skytlne of Downtown

Bunker 15 showing Caiferats Plaza, Wella Fargo
. Cantar.and BP C‘nm

[379488_2.DOC/4282.005]
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LotAngel
Girand Avarvus Ix th primary boulsvard serving Bunker Hill, ks providas the
link between the Clvic Center — one of the largest concentrations of governs
mantal activity sutside Washington, DC — and the Downtown Flnancit
District. Major Instititions such as the Los Angeles Muslc Center, Los Angales
County Hall of Adminiswation, Los Angoles Cantral Library, ahd the Cathadssl
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The Huseum of Contemporary Ark (H0CK)

Cotburn Stheol of Parferming Am :

Wait- Banay. Cancart Hall

. Cathadral of Our Lagy of the Angeh
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Concart Hall, josé Rafasl Mdmg. dasignar of the Cathedrd of Our Lady of the
Angals, Arata Isoukl, designar of the M of C ury Art, and

¥

Norman Plelffer; designar of bath the Colburn School and the Central Library

pension, Major residantial, offico and hotef usas, as weh as key opan spaces

{the Spiral Courc and Water Court ameng them} ale front on GrandAvenua,
making the Avenue » hey focal corriier of Diowntown Los Angeles.

Envisioned as a major urban promenada, Grand Avanus I a two level street
for much of fts length through Bunker Hill, Truck, dalivery e survice vahiclas
accass major bulldings and parking viaa lawer lavel Visiter trafilc, and primary
pedestrlan sccess, ocouss at the upper level, Thus, a plan is evolving to remake
Girand Avanut a3 a premicro pedestrian space, with appropriats rétal and
viher dastinadon activities added to tha mix of office, commerdal, cultycal,
‘residenthl, hotal and open space uses already In placs, The result |s invandsd
ta be a workd-class boulevard wordy of the world-class Instiudons which line
It. The four development parcals which are the subject of this RFQ ard
locatad in the cantral portion of this promenada.

Parcels Land M-2 are tocatad on the west alde of Grand Avenuse, tmmed|avely
sewh of the Walt Dlsnay Concert Hall and narth of the 372wunk Grand
Promenade Apartments, Directly across the strast from thess parcels on the
enst slda of Grand Avenue are the Colburn Schoof, Musaum of Comtemporary
Art,and the Grand Avanua entrance to' the Omnf Hotel Los Angeles The
poreels have accass to both tevels of Grand Avenus, and are separaned by the
rastWast TUANING General Tharkdsus Kozchsrko Wy ("GTK Way™), at the sama
fevel us Lower Grand Avenue, Parcals Land M2 are ownad by the CRAILA.

Parcel Q is locatad on the aast glde of Grand Avenue ac Firse Sereat, Itis
directy across Grand Avenue from the Walt Disney Concart: Hall. Parcel Q i
also immediately south of the Los Angelas County Courthouse, and ks
bownded by First Strant, Grand Avenue, Olive Streat and a planned sxtansion
of Uppar Secand Streee. Percel W-2 18 diractly sast of Parcel Q, on the south
sidg of Flrse Strest betwaen Olive Street and Mill Sraet a portal to the Los
Angeles County Metrapolimn Transportaton Authority (MTA) Red Line Repld
Transit System sits st the southwast corner of First and Hil Sreass, The
privately-owned ParcelWo4 Is adjacent to snd south of Parce) W2, campleting
tha blotk soitth to Second Strast. Parcels ©Q andWel are ownied by the
Covmty of Los Angeles.

v

) .The malinsdmﬁom Indudu bno of the hlghut :unr.enmﬁm: of ;Imamrq ’
. truchzes deslghed by Werld-resigwnad.and Intersiatonal prize- wlm}ng '
architacts In the warkd, mciudﬁag Frank O Galhry, duslgner of thi Wale Dlmcy
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i

axmsm nt'qummro a:s?oun rotms 71 e and duseribe she devalopmenit aidey and s principal Primary

naquerrmqumnuﬂons THL T imhasiddiiould be placsd on sddrstaing die oxpaTience of the devldpment <

.mb@d-we proja:s Ins key cemnl urban

Tt . i al‘lﬂtyinhig'rquallty.wnll:deslga
. Ce e e N Iomﬁons . . #

."

! .. . C e 2, Frovlde evidance of thu davnlopurk ﬂnmdal .-.u'en,gdl and capabmty W
' undertake a project of this magnttude, A balanca sheet of the entity ar its
prindpals must ba inchuded, Bank references, evidenca of ability so selfdinance
and any other exhiblts indicating financial capacity will steengthen the re-
sponse.

. 3. identy the prepased architectural design team and other key consultants,
. : The unlque tncation of the sites damands a dasipi of the quality reftected in
the sie's nelghbors:Walt Disnay Concert Hall, Cathedral of Our Lady of the
Angels, Cotburm School, and Museum of Contemporary Art. Renderings or
photographs of previcus projects should be not more than 8:£/2” by 11"
unlask the flrm has a previously prepared brochure of a larger size, Architec-
tural dasign concepes for the stap are not o be pravided at this time.

4, Inamrrative form of no more than two pages, describe the developers
vision for Grand Avenus. Explain how.the development projece will contributa
L ' ' 10 thae ctreation of 3 strest that captures the essence of Los Angeles.

8. Provide a check in the amount of $1,000.00 payable to the California
Community Foundation/GrandAvenue Committes, This amoucs will defray
" staff costs In evaluating tie responses, and 15 not rafundable,

SELECTION CRITERIA " 1, Damonstrated experianca of the principal Déveloper(s} in the succassiut
realization of high-density, ur ban, mixed-use projeces,

2, Clear avidence of the Daveloper abllity to fnance s project of vhis siza
and complexity.

3. Depth and quality of the experience brought by the othar key members
of the development team, particularly the design team. '

4. Ability of the Developer’s vision statement to convey an understanding of ©
the unique opportunity presented by this project.

[379488_2.D0C/4282.005) ' G-11
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SELECTION OF FINALISTS

PROCESS AND TERMS
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. GmdMQMGCﬁmFﬁH‘.M T ‘ ,“ .-. .
- * ClaCalférnb Commisley Boundalon: - . T L -

445 South Figueroa Street, Sitfe 3400. . . .
Los Angelos, Catfarnk 30071,

In arder to b considered, qualifications pachages must be received no later
than 4:00 p.m. or Teesday, December 2, 2003,

Questions regarding this RFE) shauld be directed to; David Malmusth, Develop-
ment Consltant, Grand Averue Comminee,at (213) 452-6219 or via e-pal|
0 dmalmuth@grandavenuscommittaa.org, Responses to all questions will ba
posted on the web sire.

Final decistons on the selzction of the shortlisted devalapment tzams will be
mde by the Board of the Las Angeles Grand Avanue Autharity,

TheAuthorlty expects w0 sslect not less than threa nor more than five finalists,
who will b Invited to submit complate proposals Including concept dastgn
drawings, financtst projactions, the price to b pakd to lease the land, and a non.
refindable $25,000 evalyation fes, Mora spechic selecdon critarta for this
second phass will be mads avatlable to the finalists when they ara salectad,

The Authority will entar #nto exclusive neg: g with n gefacted Devaloper
or Developers for thase sites. The sefscted Davaloper(s] witl ba expected o
negotate a Disposition anid Devalopmant Agreemant {DDA) with the

_ Awthority. The DDA will astablish the scopa of developrment, tarms of the

ground lease of the sites, & schedula of perfarmance, snd specillc obligadons of
the Developer(s) and the Authority in carrying out development of the parcals
{the"Profect”). The Developar(s) will be respansibile for Project delgn,
funding of environmenel anzlysls and review, fimancing, securing bullding
parmits, skt preparation, and copstruction of the Projecy, construction of
off-site Improvemants, and angoing Project matntenance and operaden. The
Aithoriny witt act as the lead agency under CEQA'and will be responsible for
directing ths environmental znalysis,

The Authority may for any reason,and st its sale discretion, reject any and all
subimissions at elther this Request for Qualification: stage or the subsequent
Raquest for Propassls stage, The Authoriy Ty also, at is sole discration, re-
advarts snd issue a new Requestfor Qualifications, or withdraw s request

G-12




COMFIDENTIMSTY

STANDARD REQUAIREMENTS
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_,for ma, ‘ﬂm RFQ is no: 2 contracmﬁer a requm fur technlcai mmce;,q.-"
" dn agreement: to canstiuct iy rglect tat rmay b proposed or atherwiie
o submiqad—sw:l dlh-proux rasult In an Exduulva ai,ghuo Negodqte
. Agreement (ERN)tthe exdsition of suchAgmmmt doer i not mmrmu a

Contiact, agraament or promise’ that qhe ER.N wll! Iud toa DDA or that the
J\mhorlty willagréee ta bulld o hava Bisit any. proposad pmlmﬂr projasts,.

All documeants submiteed to the Authority are gensvally sublect to the
California Public Records Act, and must be made avaitable to membars of the
public upen request. However upan specific written request, the Authority may
keep confidential any documents submitted in sesporae to this RFQ and the
subsagquent REP untl the Authority selects a Daveloper or Developers, At that
time, confidential records may b retumed to those not selected, i so
requestad,

‘The Grand Avenus Authority will foflow the statutory sndlor policy
raquirements of the Community Redevelopment Agency of the City
of LoéAngalns {CRANA) In the devalopment of thit Projact, The
principal Fequiremaents of the CRAJLA are:

A, Preferance for Displacees. The Davalopar must give firse prioriy
for leasing units i the proposad Project Is a rental develapment) co any
displacess currently baing refocated from other CRAILA Redevelopment
Projects or Project Avuas, Selection of ather cccupants must follow 2
Management and Marketing Pian approved by the Authority (see kem G
below). Prospective tenants refervad by the CRAJLA may be screened by the
Project’s manager and be requirad to meat the Projact’s tinant salaction
criteria, as established by the Developer in the Management and Marketng
Pian. See also ltém H balow,

8. Income Mix. Aminimum of 10% of the units must ba restriceed to
moderate-income households (ot miore than 30% of area Madian Income),
and |0% to low-tncome households (not more then 50% of area Medlan
Iricome), The balance of the unlos will be made available 21 market ratss. The
restricted units must be dispersed throughput the Project and must have at
least the same rumber of bedrooms. propordonately, as the market rate units
in the development. The Income and rant restrictions will be recorded and
romein in effect for not lass than 40 years from the date of initlal occupancy of

. tha Project. Restrictions of wits to very lows and low-income occupancy

entitles the Developer(s) to a priority staws for sewer penmlis under the
Clry's sewer ordinancs, a density bopus, and aiso may entitle the Developer(s)
to fedaral and state tax credits, ¥ available,

G-13
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C. I‘ma}linqua Requiramanh. For. pmjem with nonsmtct!on N

" cantrac& in sxcesk of $1,000, the Diyeloper must pay of. cause W be ?ajd s
. toallwarkers émployed in conhactisn witl'l the, dpvalopmmt 9f the oo ..

Pro]ect. notlesa Han the. prevalling rwas ot wqus a: provide.d k. m
AiEaY appﬁcﬁb!e 1o CRAILA, prblicw work& eonu-am. lm:.!udjnj wuhnm

. —omimitation. Sections. 33423-334 26 of the. Calornia Health and. Safﬁty Codn

and Sections 1770-1780 of the Californla ulmr Code.

D. LivingWage Requirements. Por projects mlvihg Rnancial
ssslstance from CRAILA, the Developar is requirad to assurs that s
employess, emplayees of any contractar or subcontractor to the Devel
oper,.and public lessaes and sublessass ars paid not fess than the Living
Wage 23 deflsed by the CRAJLA Living Wage Policy, adoptad by the CRAS
LA Board of Commissioners on May 29, 2003, and by the LosAn,gelel City
Counil cm Septambar 24, 2003,

E.  Equal Opportunity/Affivenative Actlon. At the subsequent .
Request for Proposal Staga, the Authority will only considar those propos-
als containing an Affirmvative Action Program which complles with CRAMLA
goals for Involvament of racial and eibnle mincrities a1 employees, contrac-
tors, subcontractors, joint ventures and equity owners as Developers,
contraceers and subcontractors whers feasible. The Affirmative Acdon
‘program is not required at this RFQ Stage. ‘

£ MBE/WBE. The selected Devalﬁpar(s) wil be raquired w0 prepara an
Affirmative Minority Action Plan 1o ytilize minority and female contractors
and subcantrzceors. The gosl for MBEVVBE utiization Is 25%, Devalopers
are also required to make their best pfforts to empioy 2 workferca of at
lenst 28.3% minority and 6,9% famala,

G. Manzgemant and Markating Plan, Prior to final approval of 3
development, the Developer(s) wil ba requirad to submit to the Authority
a Management and Marketing Plan for the Project. The Plan should
emphaslze expartise and sxperience with the g ofafl
nents of the pripossd developrent, Potentiat Developers whe lack
managemant experiance are encouraged Yo Inktiate discusslons with privats
property managament firms which have d'emon;tratnd oxperionce in the
managemant of high quality residential, commercial and mined-use projects.

P

H. Affirmative Flarketing Requirements, In advertising for residen-
tal tenants {or purchasers Ha for-sala project Is propased), the
Daveloper(s) must promote aqual housing cholce for all prospective
tanants or buyars regardless of vace, cofor, religion, sax, creed or patonal
origin, Within the above Guidelines, preference musc b given to qualied

G-14
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; ¢RNI.A dlsplm:aes Pnorto o;cupancy, ‘e Devaloper{s) will be rg. " rad :

to iubmn an Affrmabive ch.n Mxrkmm Han for:Agaqcy npprovql

T TR I

Art In Public Pla ces Poilcv The Prpjel:t is subicct s tthRNLAs .

. ‘dewwnmmwnc Places; requlrarnanu The PpI}cy Fequlras) Dwaloper:
e - e 0 prOvide ong parcent (%) of the totd) Project devalopmant costs, . . .

axcluding Imd, off-site lqnpruvemu and units restriéted to low-"and
muoderata-incoms octupihay, to 4 Fublln art program, A thaxifouns of $0% of
this budget may be sllocated to on-site art. A minimum of 40% of the budget
must be contributed to the Dawntown Cultural Trust Fund, Alternativelya
contribution of B0% of the budget to the Trust Fund will be considersd ful
compllance with the Art in Public Flaces Policy. The Policy requiras Develop-

_ers o select artists before schematic dasign begins and prefersbly before

concept developmem so that artists and designers can w ork collaboratively
wward'a wta!ly integrated design,

) Archibactuml Reviaw. The selocted Developar{s) must prepare and
submit to the Authority concept design dravdnp for envirenmental, planning.
and cost review, Following execution of the DDA, the Daveloper(s) must
prepare and submit to the Authority for reviow and approval the architectural,
art, and fandseaping plans for the proposed Project including schematic dasign
drawings, design davelepmant drawings and final construction dmw!ng:.Th
Authority will require certification throughout canstruction that te Project is
being constructed according ta the plans and envircnmental documents
approved by theAuthorlty.

. - Environmental, The proposed Project will roquire environmentat
review tn accordance with the Calfornka Environmental Quality Act (CEQA),
‘The Developer(s) will be responsibla for ol costs associsted with dhe environ-
mental process.

L. Chy Requirements, The Developer(s) must comply with all codas,
permit and fas requiraments of the City of Los Angeles. The Daveloper must
ke appropiiate strest dedications and bs responsibta for the construttion
of improvements In adjoining public rights-of-way In conformance with the
standards of the City of Los Angeles, i

G-15
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1. iite Condlﬂm aml Zonlng:

'. Tha Sita consiits of faur parcals, Identified a3 Bunkar Hil Urbm Ranewal *

Pra[e::ﬁrmirL M—Wmdwa Parcet ols approxlmmly 59, 4001quaro fqar -

) s Firml - {s approximately 39,200 aquar&fw:; Pargel Q # spproxi-
.mneiy 140, 300 square fasti and Parced Wez is spiroodinately 58,000 sgmre

" fost. AlHfour siees are currently- undeveloped.and baing tpfizad as parkmg

Farcel location Hap

Pcrul L from mﬂlmul, Grmd Atrenis bridgs In
background

Pma! H-l from nor Grnnd A
bridge and Grand Prormnadn Apartmcnu

[379488_2.D0C/4282.095]
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(Parcel Q currently has a grrking structure srected on site). Tho sites will bs
delivered “as Is” to the selected Duveloper(s) with no warranty as to the
undertying soil conditons. )

Parcels L and M-2 are each zoned RS-413 designated for high-density residan-
taf development, and ara currandy entided for approximately 670 residential

_units and ancillary professtonad offics and retal] uses; Land coverage of the

residental bulldings on ths sita may not excasd 40% (excluding parking and
other non-residential bulldings).

Parcals Q and W-2 are eady zonad R5-4D and €2-4D), designated for miked ~
usa commercla} devalopment, inchiding offlce, hotel, retail commerciad, housing
and othar compatible uses, Parcels Q and W-2 ara currently entitfed to
1,765,755 square feet of development.

2. Topography Of Sitat

The topography of Parcel L {northwest comer of GTK Wy and Grand
Pverue) has been graded relatively flat down to tha clevations of GTK Way
and Hopa Strast, with 30 foot high siopaes along die northerly property line
apd Grand Averua. Tha topography of Parest M-2 (southwest comaer of GTK
Wy and Grand Avenus) has been graded relatively flat down to the elsvations
of Hope Streat and GTK Way Avenue. Upper Grand Avanue is approximately
30 faet above Lower Grand Avenus.

Parcels Q and¥W-2 are sloping sites, generatly sloping fram west to a2st, Parcel
€ has been partially graded to facllitats its use for parking and fs accupled by &

“parking structure. The westernmost porton of Parcel Q I graded balow the

leved of Grand Avenue with a significant slope and retaining wall from the

-sidewalk to the lowest parking Ieve'I. A portlen of Grand Avenue north of GTX

Way Is on a bridge structure {there Is a lower fevel to Grand Avenue). The
existing parking structire follows the wpography of the site and the jowest
exsterr] garnge Teval |s approximately ac the leve of Olive Street. Parcel VW2
has also been graded for parking, and contalng a substantlal {I5 to 20 foot high)
eancrete retalning wall along its eastarn slde, abutting the Metro Rsll portl
and Hill Swraet.

3. Sl Setting:
Parcels & and M-2 arw two adjacent parcels on the west slds of Grand Avanus,
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 batwain tho Wals Disnoy Cénoore Hallind Grand PromanadaAparinenss,
" Both paréeli are ovmed by the Comurunlcy Redovelopinent Agency of the City -~
ot Los-Angalas.Tha uses, siyrouiding theva parcely consist of amixaws of . . -

revidentisd, culpural, office and retail uses, To th norty tha 2,300-seat Wali
Disriey. Concort iall was rdcently opened. To the westds a hestingand cocling ;

. . plani {Cenmral Plait Iicorporated) and to the narshivest tha Pramenads Placa
. Condominiurm contining 140 resldental condomintum units and 25,000

aquare feet of rezalt space, To the south of Parcels L end M-2 s the Grand
Promenade Phase §, conslsting of 372 residantial ranta) unhs, 25,000 squars
feat: of office and 10,000 squars feak of retalt space. To the southeastis the
Califormia Plazs Phese 1A development that containg approximatsly. 880,000
square fact of offica space and 30,000 square feet of retall space, and the
Museum of Contemporary Are. To the east is the Colbur Schood of Parform-
ing Arts,

Parcels Q sndW.2 are locuted slightly northeast of Parcels L and M-2 on the
souith sids of Frst Sreat betwaen Grand Avenue and Hill Strect. In addition
o the surrgunding uses clted above, directly north of Parcels Qand Wil Is the
Los Angeles County Courthousa. At tha northeastern comar of Parcal Va1
{southwast comner- of Flrst and Hill Strasts) Is a portal 1o the Civic Center
station of the Matro Rail Red Line rapid wansit system, To tha east, across
Sireer, is the proposed aite for a new Federal Court House, Ta the south of
Parcel W2 is the privately ovmed ParcalWel, an which a high density
rosidential project has been tentatively proposed.

4, Project Charnctaristies and Scheduia:

The Authority expects that the endre devalopment should be of high-qualiy
design and building materisis. The Project may be developad In multple phases
but should be fully daveloped within five years of the axesution of tha DDA
contemplated by this RFQ, '
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URBAN DESIGN QUi

Pmpund strevtpcape booking toveard ﬁn 'mlt
Dlaney Concert Hul'

Proposed street.sup- near dn Muslc Center
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S. Ground F'lour[ﬁtﬂat Levnl Uscus
Gruuqd ﬂoar deslgn and uge, along w\th tha pr!mnry buildrns entrancas,

-mmmt contribute-to the treation and re!nforcument of streec activicy and-
Iduntity along Uppnr GnndAvnnun. Hops Streat, | First Strdet, Oihta &n:ea:
< utid Hill Stroek; wnd mognlzw and appropristely Igorparas ﬂmmduing

.. actass.to the Fletro Rall Red Line at Biri and Hill Sctaers. With the

exception of Percal W2, primary padesvrian antrances and orlentation of
the Davelopment must bo along the Grand Avenus frontags, and treated as .
the “front door” of the Froject, with appropriate entry plazas and landscap-
Ing {ocarad at street lovel Appropriate secondary entrances and orlenta-
thon of tha Devalopmant must alse ba provldad along First Streat, Hope
Straat znd Olive Street.

Activation of the street {rontage and interaction with atreet nctivicy Is
major design raquirement. This may be achleved by incorperaring active
reeall andior public spaces Into the bullding deslgn, and with appropriate
retail frontage along Grand Avenue and partlons of First Strzet, Activity
generatng uses such as restaurants, jazz clubs, movie theeters, bockatores

. and the ltke are strongly sncouraged. Communlty-serving uses such s

nawsstands, flower shops, gift shops, card shops, food markets, drug stores
and dry cleaners are alsa encouragad at the ground level, Professional
offices ara parmitted above the first floors of bulldings.

Al publicly accassibla space, including sidewalks, bullding lobbies, gardans
and plaza areas, must be attrackivaly landscaped, and designad and finlshed
with high quality materials. The dasign of the bulldings iuse provide for
the devalopment of a landseaped public deck over GTK Way similar to that
incorporated In the Colburn School complex to the east,

2 éomlmncy with Grand Avenus Master Plan;

Development of the Project muse be alse consiseant with the }-ecantiy
complated Grand Avenue Master Fian antitlad: “Reimagining Grand
Avenue.” Concerning the street itself, the plan envisions widenod sidawatks,
Improved landscaps, and amunitias lnciudlng lighting, henches. kloska.
nowsscands, and other straatscape efements, The Plan promotes a consis-
tant appraach to strestseape design along Grand Avenue from Cesar E,
Chaveix Avanus to Fifth Street. The Plan alse envistons the renavation and
extension of the County Mall inea a new Clvic Park for Los Angeles. Itis
imagined that the new park and the new davelopment an Grand Avanue
will areract a reglonal market and that thess two elements will be mutually
supportve atid collzborativa in thve scheduling and creation of events, and
n am-act!ng the public to Grand Avenue In gomral
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3. ?nridng and Access:

" The Pro}act it pl‘nﬂde Mu;a'klpal Codo requ;md parldng on'sits, For )
-<mldemhl utes,pnrkuu st btpncwldud ar. i buss than'the fothw!ng ratfos:

one spar.a for each unlt of less.thah thebs habitable rogmis par untt; 1374,
parking spaces for each dwelling unit of thiea or mare habjtsble rooms, For-
comspercialuses, parking should be providéd at the.zace. of ot more than one
apace for every §,000 square fast of developmant. The City of Los Angles
Daparument of Bulling and Safaty will caloulate the exmct number of required
parking spaces to be provided, Parking must be provided below the elevation
of Upper Grand Avenue. Any visiblz parking structure Is subject Lo dastgn
approval and must be, at & minkmem, screened from public view. Parking and
loading accass polnts are prohibitad along Upper Grand Avanue. They are o
be locatad primarily along GTK Y¥ay, Hope Street, Second Streat, Ofive Street,
or Lower Grand Avenua,

4, Building Materiats and Finlshes:

Bullcing materials, color and design must ba of the quality representatad by
other major davatopmants in the arga. Marerials relected shoukd provide a
sense of permanence and an atractive stroet leve) environment. Giazing for
stroot lavel commarcial uses should sllow indoor functions v be visible from
the outside, The use of highly reflactive or mirrored glass matertal Is
discouraged, '

5. Bullding Heigh:
Tha elevation of the uppermost-occupled floor may not excaed 65 storles
above the elavation of Upper Grand Avenue,

8. Bullding Satbacks:

Bulldings {ocated on Parcels L and M-2 must provida sethacks from the sast
property line along Upper Grand Aveanue of approximately 30 feet, simitar to
the Grand Promenade apartment bullding to tha south. Bulldings on Parcel Q
raust provide setbacks from the west property line atong Upper Grand Avanue
consistant with the Grand Avsnua Master Plan, The Grand Avenue setback
may be used for sidewalk cafes and other street-related functions, No
permanent walls or barrlers are permitted betwaan this setback area and the
ptiblic sidawatk. Bulldings tocated on Parcels Q and¥¥-2 should provide
setbacks from tha novth property line along Firss Street of pot less than fiftaen
faot. Ssthacks on other streets shall ba sufficlent to assure 3 minimum
sidewealic width, after any curbline adjustmants that may be required by the
City of Los Angeles, as daseribad bglow In Section 12,

7. Bullding Placement:

Locadon of tower tompunn;lts on Parcels | and M2 must be particularly
sensitiva to thelr location adjacent to the'Walt Disney Cancert Mall, Smaller
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ﬂ‘oqr plam are encoumged to offér oppomnhies & mggarﬂ'ne y!awmmt of
ﬂte tower; aqdmsa pm:cels, thus achlmun: appmprhte :etbadw &pmt.hn

. Pconcgrt hail and, at the. umeﬁme.maxhnlﬂngviemhmrﬂldnnﬂm.u. S

; L ;.-' AT oo
. 1

8. Bultding H'nbhs:

... Thasdstrbufion of buldiog mas on Puiiel @ vt l&n_reﬁﬂjv sondirsdso.

rapact the promingnca of the Watt Disney Concest Hall Immedintely acrosy

* the straat, as.well 23 the low height of the Colburn School immadlately'to the
south, Ideally, two towars will ba bulic on Parcel Q, sifowing for s segregation
of offite and hotef and/or restdentia! uses as well as & dissribudon of bullding
wass, Entartainment and retall uses should be located on the Tower levels of
both towers, and provide easy access 1o the street laval,

k2 !.Ightlnp :

Nighttima ligiting of buliding tops, entrances, and other architactural feattives
Is encouraged, except where such lighting would be disruptive to of Incompat-
ble with adjacent residental developments. Pedestrian paths and public
spacas should ba lighted In a manrer that results i a natural color. specirum
while meeting energy conssrvadon standards and while providing a sense of
security. MNightuime lighting in public areas must bz adequate to meat security
neads but should be shielded or diffused and not 5o harsh as to creae
unnesessary glane or dissipation into tha night sky.

All publicly accessible spaces, Including sidewallis, iobbles, entrance areas, and
residental plaza spaces, shell be attractivaly fandscaped or finished In high-
quality materhals, Strest trees and other landseaping shall ba pravided within
publlé sidewalks In 2 manner and quality consistent with City stresticaps
ndards and with the streetscape guidslines proposed In the Grand Avonue
Master Plan,

11, Signage: :

. Tha size, color; ghting, and design of all exterior signs are subject to approval,
Al 9lgnage must conform to the CRAJLA Sigline Signage Pallcy and the'
Bunker Hill Design for Developmant regarding signage.

12, Sidewalk Standards:
“The selectad Davaloper(s) will construct andfor improve all sidewalis
adjolning the Sha, Minimum sidewalk widths, setbacks, and bulld-to linet for
alf public strests sffected by the Project must conform o the Grand Avenua
tasear Plan and the CRALAS Masvor Plan of Downvown StreetWidths.
. Speciicaily, minimum sidewalk widths will ba {5 faat along Upper Grand

- Avenua and First Street (with addidonal setbacks as described In Section b

above), 12 fest along Olive and Hill Suaets and FO feet atong Hopa Strest and

I
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EXHIBIT “H”

QUITCLAIM DEED- GRAND AVENUE L.A., LL.C AND THE RELATED COMPANIES,
L.P. TO LOS ANGELES GRAND AVENUE AUTHORITY

RECORDING REQUESTED BY

County of Los Angeles
AND MAIL TO

L S T

*

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 13 EXEMPT FROM DOCUMENTARY TRANSFER TAX PURSUANT TO SECTION 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 ("Authority”), 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, THE RELATED COMPANIES, L.P.,
a Delaware limited liability company a New York limited partnership
By: By:  The Related Realty Group, Inc.,
Name: a Delaware corporation,
Title: its sole General Partner
Date Signed:

By:

Name:

Its:

Date Signed:




STATE OF CALIFORNIA )

) ss
COUNTY OF )
On , before me, , & 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 of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

Page 3 of 3 pius Exhibits



EXHIBIT A




£
Tl
N

;‘23
i
]
%agi
ik
% 3
(e

i@

RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM THAT PORTION SAID LOT 1 DESCRIBED AS
“PARCEL 1, EASEMENT FOR STREET RIGHT OF WAY PURPOSES, UPPER 2P
STREET” AS PER THE DOCUMENT RECORDED AUGUST 5, 2004 AS
INSTRUMENT NO. 04-2017965, OFFICIAL RECORDS OF SAID COUNTY.

o P ; 5D IN BOOK o
- PAGES 5 THROUGH &, INCLUSIVE, OF MAPS, IN THE OFFICE OF THE COUNTY




